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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

SLF 1031 DECATUR DST 

$9,220,796 of Delaware Statutory Trust Interests 
Minimum Purchase:  $100,000 (1.0302% beneficial interest) 

SLF 1031 Decatur DST, a Delaware statutory trust (the “Trust”), an affiliate of SLF 1031, LLC, a Delaware limited liability 
company (the “Sponsor”) and its parent company Senior Living Fund, LLC, a Nevada limited liability company (“SLF”) is 
hereby offering (the “Offering”) to sell to certain qualified, accredited investors (as defined in Regulation D promulgated under 
the Securities Act of 1933) up to $9,220,796 of beneficial interests in the Trust (the “Interests”) pursuant to this Confidential 
Private Placement Memorandum (including all exhibits attached hereto, the “Memorandum”).  SLF 1031 Manager Decatur, 
LLC, an Illinois limited liability company and an affiliate of the Sponsor, is the Trust’s Manager (the “Trust Manager”). See 
“Summary of the Trust Agreement” and “Summary of Trust Management Agreement” below. 

The primary asset of the Trust is a 41,580 square foot, 65-unit assisted living and memory care senior housing facility (the 
“Facility”) known as “Carriage Crossing Decatur” located on 3.35 acres of land at 2650 N. Monroe Street, Decatur, Illinois 
62526 (together with the Facility thereon, the “Property”).  The Facility was extensively renovated and updated by the Trust’s 
predecessor entity, Carriage Crossing Senior Living Decatur, LLC, an Illinois limited liability company (the “Predecessor”) 
during 2019 and 2020, and features fully upgraded residents’ suites and common area amenities, landscaped outdoor courtyards 
and patios, computerized marketing, billing and revenue management systems, and other amenities intended to create a 
“community environment” that is fully compliant with modern operating and safety standards and guidelines.   On December 
14, 2020, the Trust succeeded to title to the Property by virtue of a conversion of the Predecessor entity from a limited liability 
company into the Trust, and the Trust distributed 100% of its beneficial interests to the members or equity investors of the 
Predecessor (the “Original Investors”).  At that time, the Trust also closed on a $5,000,000 term loan with Midland States 
Bank (the “Mortgage Loan”) secured by a first-priority mortgage or deed of trust encumbering the Property and funded a 
$2,300,000 operating deficit and debt service reserve as required thereunder.  See “Summary of Mortgage Loan” below.   

The Facility is master leased to SLF 1031 Operator Decatur, LLC, an Illinois limited liability company, an affiliate of the 
Sponsor (the “Master Lessee”), pursuant to that certain Master Lease Agreement attached hereto as Exhibit D (the “Master 
Lease”).  The Master Lease is a triple-net lease, whereby all management responsibility for the Facility, and all variable costs for the 
Facility, are handled by the Master Lessee (not the Trust); and the Master Lease will remain in place until the sale of the Property by 
the Trust.  The rent payable under the Master Lease comprises of “Base Rent” which covers the debt service under the Mortgage 
Loan and Trust expenses, “Supplemental Rent” which funds a fixed return to the Trust’s investors, and “Bonus Rent” which allows 
for a share of operating profits if any to be distributed to the Trust’s investors.  See “Summary of the Master Lease” below.  The 
Facility is operated day-to-day by Generation Healthcare Managers, LLC, an Illinois limited liability company (the “Facility 
Manager”), pursuant to a Facility Management Agreement between the Master Lessee and the Facility Manager.  The See 
“Summary of the Facility Management Agreement” below. 

The total amount available to Investors to invest with this Offering is $9,220,796 (“Maximum Offering Amount”), which 
reflects the sale of up to approximately 95% of the beneficial interests in the Trust, the proceeds of which will be applied to 
redeem equity held by the Original Investors, to fund certain additional reserves required under the Trust Management 
Agreement, and to pay certain marketing and offering costs incurred by the Sponsor, as well as certain fees and expenses to 
the Sponsor, its Affiliates and third parties in connection with the Offering.  See “Estimated Use of Proceeds” below.  The 
minimum purchase price for an investment in Interests is $100,000, which is equal to an approximately 1.0302% beneficial 
interest in the Trust (the “Minimum Investment”).  See “How to Purchase” and “Summary of the Purchase Agreement.”  

With this Memorandum, the Sponsor will begin collecting purchase agreements from prospective, qualified accredited 
investors.  The Sponsor expects to continue this Offering on an ongoing basis during the Purchase Period (See “Purchase 
Period” below). The Sponsor in its discretion may shorten or extend the Purchase Period with or without notice to the 
Investors. 

This Confidential Private Placement Memorandum is dated as of March 22, 2021. 
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SUMMARY OF RISK FACTORS 

Each prospective Investor should consult with his, her or its own tax advisor regarding an investment in 
the Interests and the qualification of his, her or its transaction under Section 1031 for his, her or its specific 
circumstances.  Each prospective Investor’s specific circumstances may differ and, as a result, no assurances can 
be given and no legal opinion will be provided that the purchase of the Interests by any prospective Investor will 
qualify as a Section 1031 Exchange. 

An investment in the Interests of the Trust involves significant risk and is suitable only for Investors who 
have adequate financial means, desire a relatively long-term investment and who will not need immediate 
liquidity for their investment and can afford to lose their entire investment.  Investors must read and carefully 
consider the discussion set forth in the section of this Memorandum captioned “Risk Factors.”  Capitalized terms 
used below but not defined herein shall have the meanings set forth in this Memorandum.  The risks involved 
with an investment in the Trust include, but are not limited to:  

• reliance on the Master Lessee to pay the Rent and comply with its other obligations to the Trust 
pursuant to and in accordance with the terms of the Master Lease;

• reliance on the Facility Manager to operate the Property pursuant to and in accordance with the
terms of the Facility Management Agreement;

• limited control over the operation of the Property;
• lack of liquidity;
• the holding of a beneficial interest in the Trust with no voting rights;
• the long term nature of the Master Lease;
• the Mortgage Loan contains financial and performance covenants and if the Trust fails to satisfy

or violates these covenants, the Mortgage Lender may declare the Mortgage Loan in default;
• limited diversity of investment;
• various conflicts of interest among the Sponsor, the Trust Manager, the Master Lessee, the Facility

Manager, the Trust, and their respective Affiliates;
• various risks associated with ownership of real estate generally and specifically with

ownership of senior housing properties generally, as well as real estate in Macon County, Illinois;
• the Trust is not providing any prospective Investor with separate legal, accounting or business

advice or representation;
• certain tax risks, including the risk that an acquisition of an Interest may not qualify as a Section

1031 exchange.

The minimum purchase price, minimum increments and other aspects of the Investment may be waived by 
Sponsor in its discretion. In connection with the acquisition of Interests, each Investor will execute and deliver such 
documents as may be required by the Sponsor and the Trust, including the Purchaser Questionnaire and the Purchase 
Agreement between the Investor, on the one hand, and the Sponsor, the Trust Manager and certain affiliated entities 
which owned equity interest in Predecessor and, following the Conversion, own beneficial interests in the Trust 
(individually and collectively, the “Original Investors” and, together with the Sponsor and the Trust Manager, the 
“Sellers”), on the other hand. 

CERTAIN NOTICES 

THE SECURITIES OFFERED PURSUANT TO THIS MEMORANDUM HAVE NOT BEEN 
APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND EXCHANGE COMMISSION (“SEC”) 
OR THE SECURITIES REGULATORY AUTHORITY OF ANY STATE, NOR HAS THE SEC OR ANY 
SECURITIES REGULATORY AUTHORITY OF ANY STATE PASSED UPON THE ACCURACY OR 
ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE. THIS OFFERING IS MADE IN RELIANCE ON AN EXEMPTION FROM 
REGISTRATION WITH THE SEC PROVIDED BY SECTION 4(2) OF THE SECURITIES ACT OF 1933, 
AS AMENDED (THE “SECURITIES ACT”) AND RULE 506(C) OF REGULATION D PROMULGATED 
THEREUNDER 

THESE SECURITIES HAVE NOT BEEN QUALIFIED OR REGISTERED IN ANY STATE IN 
RELIANCE UPON THE EXEMPTIONS FROM SUCH QUALIFICATION OR REGISTRATION UNDER 
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STATE LAW.  THESE SECURITIES ARE “RESTRICTED SECURITIES” AND MAY NOT BE RESOLD, 
TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS A REGISTRATION STATEMENT 
COVERING DISPOSITION OF SUCH INTERESTS IS THEN IN EFFECT OR AN EXEMPTION FROM 
SUCH REGISTRATION IS AVAILABLE.   

 
IN ADDITION, NONE OF THE TRUST, THE SPONSOR, NOR ANY OF THEIR AFFILIATES 

IS OR IS ANTICIPATED TO BE, REGISTERED UNDER THE U.S. INVESTMENT COMPANY ACT OF 
1940 (THE “INVESTMENT COMPANY ACT”), AND THE TRUST IS RELYING ON AN EXEMPTION 
FROM THE REGISTRATION REQUIREMENTS THEREOF.   

 
AS OF THE ISSUANCE DATE OF THIS MEMORANDUM, NEITHER SENIOR LIVING FUND, 

LLC NOR THE SPONSOR IS A REGISTERED INVESTMENT ADVISER WITH THE SECURITIES 
AND EXCHANGE COMMISSION NOR ANY STATE REGULATOR FOR PURPOSES OF 
COMPLIANCE WITH THE INVESTMENT ADVISER ACT, BUT MAY SEEK REGISTRATION AS A 
REGISTERED INVESTMENT ADVISER WITH FINRA OR AN EXEMPT REPORTING ADVISER 
WITH AN APPLICABLE STATE REGULATOR.  

 
THIS INVESTMENT INVOLVES RISK THAT IS ONLY SUITABLE FOR INVESTORS THAT 

HAVE SUBSTANTIAL FINANCIAL RESOURCES IN RELATION TO THEIR INVESTMENT IN THE 
INTERESTS AND THAT UNDERSTAND BOTH THE TAX CONSEQUENCES AND PARTICULAR 
RISK FACTORS OF THIS INVESTMENT.  ONLY THOSE INVESTORS WHO HAVE NO NEED FOR 
LIQUIDITY AND CAN BEAR THE LOSS OF A SIGNIFICANT PORTION (OR ALL) OF THEIR 
INVESTMENT SHOULD PARTICIPATE IN THE INVESTMENT.  (SEE “INVESTOR SUITABILITY 
REQUIREMENTS” AND “RISK FACTORS” BELOW). 

 
THERE IS NO PUBLIC MARKET FOR THE INTERESTS AND NONE IS EXPECTED TO 

DEVELOP IN THE FUTURE.  THE INTERESTS ARE ALSO SUBJECT TO SUBSTANTIAL 
RESTRICTIONS UPON WITHDRAWAL AND TRANSFER.  THE INTERESTS SHOULD BE 
PURCHASED ONLY BY INVESTORS WHO HAVE NO NEED FOR LIQUIDITY IN THEIR 
INVESTMENT. 

 
NO PERSON HAS BEEN AUTHORIZED IN CONNECTION WITH THIS OFFERING TO GIVE 

ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THAT 
INFORMATION AND THOSE REPRESENTATIONS SPECIFICALLY CONTAINED IN THIS 
MEMORANDUM; ANY OTHER INFORMATION OR REPRESENTATIONS SHOULD NOT BE 
RELIED UPON.  ANY PROSPECTIVE INVESTOR WHO RECEIVES ANY OTHER INFORMATION 
OR REPRESENTATIONS SHOULD CONTACT THE SPONSOR IMMEDIATELY TO DETERMINE 
THE ACCURACY OF SUCH INFORMATION AND REPRESENTATIONS.  NEITHER THE DELIVERY 
OF THIS MEMORANDUM NOR ANY SALES HEREUNDER SHALL, UNDER ANY 
CIRCUMSTANCES, CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE 
AFFAIRS OF THE TRUST OR IN THE INFORMATION SET FORTH HEREIN SINCE THE DATE OF 
THIS MEMORANDUM SET FORTH ABOVE. 

 
PROSPECTIVE PURCHASERS SHOULD NOT REGARD THE CONTENTS OF THIS 

MEMORANDUM OR ANY OTHER COMMUNICATION FROM THE TRUST AS A SUBSTITUTE FOR 
CAREFUL AND INDEPENDENT TAX AND FINANCIAL PLANNING.  EACH POTENTIAL INVESTOR 
IS ENCOURAGED TO CONSULT WITH HIS, HER OR ITS OWN INDEPENDENT LEGAL COUNSEL, 
ACCOUNTING AND OTHER PROFESSIONALS WITH RESPECT TO THE LEGAL AND TAX 
ASPECTS OF THIS INVESTMENT AND WITH SPECIFIC REFERENCE TO HIS, HER OR ITS OWN 
TAX SITUATION, PRIOR TO SUBSCRIBING FOR THE INTERESTS. 

 
 
THIS OFFERING IS SUBJECT TO WITHDRAWAL OR CANCELLATION AT ANY TIME FOR 

ANY REASON (OR NO REASON) AND WITHOUT ANY NOTICE THEREOF TO PROSPECTIVE 
INVESTORS.  THE SPONSOR RESERVES THE RIGHT, AT ITS SOLE AND ABSOLUTE 
DISCRETION, TO REJECT ANY SUBSCRIPTIONS IN WHOLE OR IN PART FOR ANY REASON (OR 
NO REASON) AT ANY TIME.   
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THIS MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE BENEFIT OF 

AUTHORIZED AND QUALIFIED PERSONS INTERESTED IN THE OFFERING. IT CONTAINS 
CONFIDENTIAL INFORMATION AND MAY NOT BE DISCLOSED TO ANYONE OTHER THAN 
AUTHORIZED PERSONS SUCH AS ACCOUNTANTS, FINANCIAL PLANNERS OR ATTORNEYS 
RETAINED FOR THE PURPOSE OF RENDERING PROFESSIONAL ADVICE RELATED TO THE 
PURCHASE OF SECURITIES OFFERED HEREIN.  IT MAY NOT BE REPRODUCED, DIVULGED OR 
USED FOR ANY OTHER PURPOSE UNLESS WRITTEN PERMISSION IS OBTAINED FROM THE 
TRUST.  THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION TO ANY 
PERSON EXCEPT THOSE PARTICULAR PERSONS WHO SATISFY THE SUITABILITY 
STANDARDS DESCRIBED HEREIN. 

 
THE SPONSOR WILL MAKE AVAILABLE TO ANY PROSPECTIVE INVESTOR AND HIS, 

HER OR ITS ADVISORS THE OPPORTUNITY TO ASK QUESTIONS AND RECEIVE ANSWERS 
CONCERNING THE TERMS AND CONDITIONS OF THE OFFERING, THE TRUST, THE SPONSOR 
OR ANY OTHER RELEVANT MATTERS, AND TO OBTAIN ANY ADDITIONAL INFORMATION TO 
THE EXTENT THAT THE SPONSOR POSSESSES SUCH INFORMATION. 

 
THIS OFFERING INVOLVES SIGNIFICANT RISKS WHICH ARE DESCRIBED HEREIN.  

FEES WILL BE PAID TO THE SPONSOR AND ITS AFFILIATES, WHO ARE SUBJECT TO CERTAIN 
CONFLICTS OF INTEREST.  PROSPECTIVE PURCHASERS OF INTERESTS SHOULD READ THIS 
MEMORANDUM CAREFULLY AND IN ITS ENTIRETY. 

 
THE INFORMATION CONTAINED IN THIS MEMORANDUM HAS BEEN SUPPLIED BY THE 

SPONSOR AND THE TRUST.  THIS MEMORANDUM CONTAINS SUMMARIES OF THE 
OPERATING AGREEMENT AND OTHER DOCUMENTS NOT CONTAINED IN THIS 
MEMORANDUM, WHICH ARE BELIEVED BY THE SPONSOR TO BE ACCURATE.  HOWEVER, 
ALL SUCH SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCES TO THE 
ACTUAL DOCUMENTS.  COPIES OF DOCUMENTS REFERRED TO IN THIS MEMORANDUM, BUT 
NOT INCLUDED HEREIN AS AN EXHIBIT, WILL BE MADE AVAILABLE TO QUALIFIED 
PROSPECTIVE INVESTORS UPON REQUEST. 

 
ADDITIONAL NOTICE REQUIREMENTS IN STATES WHERE INTERESTS MAY BE 

OFFERED OR SOLD ARE SET FORTH AT THE END OF THIS MEMORANDUM.  
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WHO MAY INVEST 
 

The offer and sale of Interests is being made in reliance on an exemption from the registration 
requirements of the Securities Act provided under Rule 506(c) of Regulation D promulgated thereunder. The 
Offering of the Interests will be strictly limited to persons who meet the requirements and make the 
representations set forth below. The Sponsor may determine any prospective Investor ineligible to purchase 
Interests for any legal reason. 
 

INVESTOR SUITABILITY 
REQUIREMENTS 

 
Investment in the Interests involves a high degree of risk and is suitable only for persons of substantial 

financial means who have no need for liquidity in this investment and who can bear the risk of significant 
loss. The Investment will be sold only to investors who represent in writing that they are “accredited investors” 
(as defined under Rule 501(a) of Regulation D) and satisfy the investor suitability requirements described 
below. 

 
Each Investor must represent in writing that the Investor meets, among others, ALL of the following 

requirements: 
 
(a) The Investor has received, read and fully understands this Memorandum and all exhibits 

hereto, he is basing his decision to invest on the Memorandum and all exhibits hereto, he has relied on the 
information contained in said materials, and he has not relied upon any representations made by any other 
person; and 

 
(b) The Investor understands that an investment in the Interests involves substantial risks and 

the Investor is fully cognizant of, and understands, all of the risk factors associated with the Interests, 
including, without limitation, those risks set forth below in the section entitled “Risk Factors”; and 

 
(c) The Investor’s overall commitment to investments that are not readily marketable is not 

disproportionate to the Investor’s personal net worth, and the Investor’s investment in the Interests will not 
cause such overall commitment to become excessive; and 

 
(d) The Investor has adequate means of providing for the Investor’s personal financial 

requirements, both current and anticipated, and thus has no need for liquidity in this investment; and 
 
(e) The Investor can bear, and is willing to accept, the economic risk of losing the entire 

investment in the Interests; and 
 
(f) The Investor is acquiring the Interests for the Investor’s own account and for investment 

purposes only, has no present intention, agreement or arrangement for the distribution, transfer, assignment, 
resale, or subdivision of the Interests. 

 
Further, each Investor must represent in writing that the Investor is an “Accredited Investor” as 

defined under Rule 501(a) of Regulation D and as described below: 
 
In addition to certain institutional investors, an Investor who meets ONE of the following tests will 

qualify as an “Accredited Investor”: 
 
(i) the Investor is a natural person who had individual income in excess of $200,000 

in each of the two most recent years (without including any income of the person’s spouse or spousal 
equivalent), or joint income with that person’s spouse or spousal equivalent in excess of $300,000 in each 
of these years, and has a reasonable expectation of reaching the same income level in the current year; or 
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(ii) the Investor is a natural person whose individual net worth (or joint net worth 

with that person’s spouse or spousal equivalent), exceeds $1,000,000 at the time of purchase of the 
Interests; or  

 
(iii) the Investor is a natural person holding in good standing one or more 

professional certifications or designations or credentials from an accredited educational institution that 
the SEC has designated as qualifying an individual for accredited investor status; or 

 
(iv) the Investor is a natural person who is a “knowledgeable employee,” as defined 

in Rule 3c-5(a)(4) under the Investment Company Act, of the Sponsor; or 
 
(v) the Investor is an organization described under Section 501(c)(3) of the Internal 

Revenue Code, a corporation, Massachusetts or similar business trust or a partnership, not formed for the 
specific purpose of acquiring the Interests, with total assets in excess of $1,000,000; or 

 
(vi) the Investor is a trust with total assets in excess of $5,000,000, not formed for the 

specific purpose of acquiring the Interests, whose purchase is directed by a “sophisticated person” as defined 
in Rule 506(b)(2)(ii) of Regulation D under the Securities Act; or 

 
(vii) the Investor is an entity (including an Individual Retirement Account trust) in 

which each of the equity owners is an accredited investor; or 
 
(viii) the Investor is an employee benefit plan within the meaning of the Employee 

Retirement Income Security Act of 1974 in which the investment decision is made by a plan fiduciary (as 
defined in Section 3(21) of such Act) which is either a bank, savings and loan association, insurance 
company or registered investment adviser; or the employee benefit plan has total assets in excess of 
$5,000,000; or it is a self-directed plan in which investment decisions are made solely by persons who are 
accredited investors. 

 
For purposes of calculating an Investor’s net worth above, “net worth” is defined as the difference 

between total assets and total liabilities. Net worth does not include the value of the primary residence of the 
Investor. In the case of fiduciary accounts, the net worth and/or income suitability requirements may be 
satisfied by the beneficiary of the account, or by the fiduciary, if the fiduciary directly or indirectly provides 
funds for the purchase of the Interests. 

 
Documentation or Verification Requirements. The Trust is offering and selling its securities pursuant 

to the exemption from registration under the Securities Act provided for under Rule 506(c) of Regulation D. 
Therefore, the Trust must take reasonable steps to verify that you are an Accredited Investor prior to permitting 
you to invest in the Trust. In order for the Trust to determine whether you are an Accredited Investor, you 
must provide the documentation required by the Purchaser Questionnaire and Purchase Agreement with 
respect to the type of Accredited Investor you are claiming to be. 

 
If you are a natural person and you are claiming to be an Accredited Investor on the basis of having a 

net worth of at least $1,000,000, you will be required to provide documentary evidence of your assets.  This 
evidence may include items such as credit reports, bank and brokerage statements and certificates; asset 
appraisals and similar documents. For purposes of calculating net worth: (i) your primary residence may not 
be included as an asset; (ii) indebtedness that is secured by your primary residence, up to the estimated fair 
market value of the primary residence at the time of the purchase of the Interests, may not be included as a 
liability (except that if the amount of such indebtedness outstanding at the time of the purchase of the Interests 
exceeds the amount outstanding 60 days before such time, other than as a result of the acquisition of the 
primary residence, the amount of such excess must be included as a liability); and (iii) indebtedness that is 
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secured by your primary residence in excess of the estimated fair market value of the primary residence must 
be included as a liability. 

 
If you are a natural person and you are claiming to be an Accredited Investor on the basis of having 

individual income in excess of $200,000, or joint income with you or your spouse/spousal equivalent in excess 
of $300,000, in each of the two most recent years, together with a reasonable expectation of reaching the same 
income level in the current year, you will be asked to provide copies of tax returns with respect to your taxable 
income for the most recent two full calendar years. 

 
Prospective Investors who are not natural persons should review the information requested by the 

Purchaser Questionnaire and Purchase Agreement and respond accordingly. 
 
In lieu of providing the documentation required by the Purchaser Questionnaire and Purchase 

Agreement, the Sponsor will accept a written certification from a registered broker-dealer, a registered 
investment advisor, a certified public accountant or a licensed attorney stating that such person has taken 
reasonable steps to verify that you are an Accredited Investor. 

 
Representations with respect to the foregoing and certain other matters will be made by each Investor 

in the Purchase Agreement the form of which is attached hereto as Exhibit B (the “Purchase Agreement”). 
The Sellers will rely on the accuracy of each Investor’s representations set forth in the Purchase Agreement 
and may require additional evidence that an Investor satisfies the applicable standards at any time prior to the 
acceptance of an Investor’s purchase agreement. An Investor is not obligated to supply any information so 
requested by the Trust, but the Trust may reject a purchase agreement from any Investor who fails to supply 
any information so requested. 

 
The investor suitability requirements stated above represent minimum suitability requirements 

established by the Trust for Investors in Interests. However, satisfaction of these requirements by an Investor 
will not necessarily mean that Interests are a suitable investment for such Investor, or that the Trust will accept 
the Investor as a subscriber. Furthermore, the Trust, as appropriate, may modify such requirements in its sole 
discretion, and such modifications may raise the suitability requirements for Investors. 

 
The written representations made by Investors will be reviewed by the Sponsor and Trust Manager 

and, in Sponsor’s discretion, third-party verification services, to determine and verify the suitability of each 
Investor. The Trust will have the right, in its sole discretion, to refuse a purchase agreement for the Interests 
if the Trust believes that an Investor does not meet the applicable accreditation standards, investor suitability 
requirements, the Interests otherwise constitute an unsuitable investment for the Investor, for any other reason, 
or for no reason. 

 
Interests are not a suitable investment for tax-exempt investors such as individual retirement 

accounts (“IRAs”) or other plans subject to the Employee Retirement Income Security Act of 1974 
(commonly known as ERISA) or Section 4975 (collectively, “Qualified Plans”). Therefore, this 
Memorandum does not discuss the risks that may be associated with an investment in Interests by IRAs, 
Qualified Plans or other tax-exempt investors. 

 
Also, each prospective Investor must represent and warrant the following as an additional investment 

requirement: 
 
The Investor understands that neither the Sponsor nor the Trust has obtained a ruling from the IRS 

that Interests will be treated as undivided interests in real estate as opposed to partnership interests or interests 
in another entity that is separately taxable rather than disregarded for tax purposes. The Investor understands 
that the tax consequences of an investment in Interests, especially the qualification of Interests under Section 
1031 of the Code and the related 1031 exchange rules, are complex and vary with the facts and circumstances 
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of each individual Investor. The Investor represents and warrants that; (i) the Investor has consulted with its 
own independent tax, financial and/or legal advisor(s) regarding an investment in Interests and the 
qualification of the transaction under Section 1031 of the Code, (ii) the Investor is not relying on the Trust, 
the Sponsor, any of their Affiliates, or their agents, including their counsel and accountants, for any tax advice 
regarding the qualification of Interests under Section 1031 of the Code or any other matter, and the Investor 
is not relying on any statements made in this Memorandum, or other written or oral conversations, statements, 
predictions or representations made by or on behalf of Sponsor and its affiliates regarding the qualification of 
the Interests under Section 1031 of the Code. 

 
Restrictions Imposed by USA Patriot Act and Related Acts 
 
Interests may not be offered, sold, transferred or delivered, directly or indirectly, to any “Sanctioned 

Person,” a term which is defined for purposes of the Memorandum as any person who: 
 
(a) is named on the list of “specially designated national” or “blocked persons” maintained by 

the 
U.S. Office of Foreign Assets Control (“OFAC”) at:  
 
http://www.treas.gov/offices.eotffc/ofac/sdn/index.html, or as otherwise published from time to time; 

and 
 
(b) (i) an agency of the government of a Sanctioned Country, (ii) an organization controlled by 

a Sanctioned Country, or (iii) a person resident in a Sanctioned Country, to the extent subject to a sanctions 
program administered by OFAC. A “Sanctioned Country” means a country subject to a sanctions program 
identified on the list maintained by OFAC and available at the following location:  

http://www.treas.gov/offices/eotffc/ofac/sanctions/index.html, or as otherwise published from time to 
time. 
 

In addition, Interests may not be offered, sold, transferred or delivered, directly or indirectly, to any 
person who 

(a) has more than 15% of its assets in Sanctioned Countries; or 
 
(b) derives more than 15% of its operating income from investments in, or transactions 

with Sanctioned Persons or Sanctioned Countries. 
 
Representations with respect to the foregoing and certain other matters will be made by each Investor 

as part of any purchase agreement for Interests. The Trust will rely on the accuracy of each Investor’s 
representations and may require additional evidence that an Investor satisfies the applicable standards at any 
time prior to the acceptance of such Investor’s purchase agreement. An Investor is not obligated to supply any 
information so requested by the Trust, but the Trust may reject a purchase agreement from any Investor who 
fails to supply any information so requested. 

 
If an Investor does not meet the requirements described above, he should not read further and 

should immediately return this Memorandum to the Trust or the Sponsor. Further, in the event an 
Investor does not meet such requirements, this Memorandum shall not constitute an offer to sell 
Interests. 

 
HOW TO PURCHASE 

 
Interests may only be purchased by Accredited Investors as defined above in “Who May Invest.” 

Prospective Investors who would like to purchase Interests must carefully read the Memorandum. 
Prospective Investors must complete, execute, and deliver the Purchase Agreement and the Purchaser 

http://www.treas.gov/offices.eotffc/ofac/sdn/index.html,
http://www.treas.gov/offices/eotffc/ofac/sanctions/index.html,
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Questionnaire, forms of which are attached hereto as Exhibit B and Exhibit A, respectively, and tender a 
check or wire funds in the amount of the purchase price for the Interests (“Purchase Price”) as set forth 
in the Purchase Agreement.  Upon the Sponsor’s acceptance of the prospective Investor’s Purchase 
Agreement, the Sellers will circulate various additional documents for the prospective Investor to sign and 
return. Those documents, together with Investor’s check or wire for the Purchase Price, should delivered 
as set forth in the Purchase Agreement 
 

Upon receipt of the signed Purchase Agreement and Purchaser Questionnaire, the Purchase Price and 
verification of the prospective Investor’s investment qualification, the Sponsor will decide whether to accept the 
prospective Investor’s investment. Upon the acceptance of a prospective Investor for the purchase of the 
Interests, the Trust will so notify the prospective Investor. 

 
The Purchase Price will be fully refunded by the Trust if a prospective Investor is not accepted by the 

Sponsor. 
 

SUMMARY OF THE OFFERING 
 

The following summary is intended to provide selected limited information regarding the Offering 
and should be read in conjunction with, and is qualified in its entirety by, the detailed information appearing 
elsewhere in this Memorandum. Each prospective Investor is instructed to read the entire 
Memorandum, and to review it, together with the associated documents, with the Investor’s tax, 
financial and legal advisors before investing in Interests. 

 
The Sponsor: The Sponsor of the Offering is SLF 1031, LLC, a Delaware limited liability 

company (the “Sponsor”), which is an Affiliate of Senior Living Fund, LLC, 
a Nevada limited liability company (“SLF”) whose principals and senior 
officers have experience in real estate investing, financing, acquisitions and 
development including experience as fund managers for previous and 
ongoing senior housing funds and projects. 
 

Interests Offered: The Sponsor will sell beneficial ownership interests (the “Interests”) in SLF 
1031 Decatur DST, a Delaware statutory trust (the “Trust”) to Accredited 
Investors.  The Minimum Investment for Section 1031 Investors is $100,000 
which is equal to an approximate 1.0302% beneficial interest in the Trust. 
Only Investors who have completed the accreditation process will be eligible 
to purchase Interests. 
 

Property Description: The Property consists of a 65-unit, newly renovated and improved, fully 
licensed, assisted living and memory care senior housing facility known as 
“Carriage Crossing Decatur” (the “Facility”) situated on a 3.35 acre parcel 
of land at 2650 N. Monroe Street, Decatur, Illinois 62526 (the “Property”). 

  
Predecessor’s Acquisition 
and Project Renovations: 
 
 
 
 
 
 
 
 

 
On January 3, 2019, Carriage Crossing Senior Living Decatur, LLC, an 
Illinois limited liability company (the “Predecessor”), an Affiliate of SLF, 
acquired fee simple title to the Property. Predecessor obtained its acquisition 
and construction funding from SLF Fixed Income Fund I, LLC, a Kansas 
limited liability company (“SLF Fixed Income Fund”), an Affiliate of SLF.  
Predecessor was a limited liability company wholly owned and controlled by 
SLF and certain of its affiliated investment entities, including SLF Fixed 
Income Fund, Bridge Capital Management, LLC and BNB Decatur, LLC 
(collectively, the “Original Investors”).  These Original Investors provided 
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the Predecessor with $10,198,641 in equity that was invested to acquire the 
Property and finance the Project Renovations (described below).    
 
During 2019 and 2020, the Predecessor implemented an extensive and 
comprehensive plan to renovate, update and rebrand the Facility (the 
“Project Renovations”).  Specifically, the Sponsor installed capital 
improvements to the Facility, including landscaped outdoor courtyards and 
patios, upgraded and modernized residents suites and common area 
amenities, and as well as a state-of-the-art computerized marketing, billing 
and revenue management systems at the Facility, increased the range of 
services available at the Facility and the fee structures relating to said 
services and, created a “community environment” with a new name and 
regularly scheduled community activities.  See "Acquisition and Renovation 
of the Property" below.  

  
Closing of DST 
Conversion and 
Mortgage Loan: 

 
 
On December 14, 2020, the Trust succeeded to fee title ownership of the 
Property by virtue of a conversion of the Predecessor entity to a Delaware 
Statutory Trust and distributed 100% of the beneficial interests in the Trust 
to the Original Investors (the members or owners of the Predecessor).  At 
that time, the Trust also closed on a $5,000,000 term loan from Midland 
States Bank secured by a first-priority mortgage encumbering the Property 
(the “Mortgage Loan”).   
 
The terms of the Mortgage Loan are as follows: $5,000,000 principal 
balance, 5-year maturity, interest rate fixed at 4.5% per annum, with interest-
only monthly payments for the initial 18 months, and thereafter amortized 
monthly installments of principal and interest (amortized over a 20-year 
amortization schedule).  The Mortgage Loan requires a $2,300,000 reserve 
for operating deficits and debt service (fully funded at closing), as well as a 
replacement reserve to be funded starting in month 19 (collectively, “Lender 
Required Reserves”).  The Mortgage Loan is secured by a first-priority 
mortgage encumbering the Property, as well as security interests in the 
Lender Reserve, the Master Lease and other collateral.  The Mortgage Loan 
matures in December 2025.  See “Summary of Mortgage Loan” below. 
 

Total Equity in Property: The Trust  owns 100% of the Property to which the Sponsor has assigned a 
total asset value of $14,706,101 (“Total Asset Value”), which reflects the 
following: a fair market value estimated to be $11,600,000, based on an 
independent qualified 3rd party appraisal prepared by Collier’s International 
as of October 2020;  $2,300,000 for Lender Required Reserves, $184,557 
funded for DST conversion and loan closing costs, $200,000 funded to the 
Sponsor for the Conversion Due Diligence Fee, and $421,544 held back to 
pay potential construction liens.  The net value of the Trust’s assets is 
estimated to be $9,706,101 (“Net Value of Trust Assets”), which is 
computed by subtracting the $5,000,000  outstanding of the Mortgage Loan 
amount from the estimated Total Asset Value of the Trust.  See “Estimated 
Use of Proceeds,” and see “Exhibit F – Financial Exhibits.”  
 
Of the $9,220,796 gross sales proceeds to be raised from this Offering, the 
Original Investors will retain Interests in the Trust valued at $485,305 (or 
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approximately 5.00% retained equity) and will receive net sale proceeds of 
$8,545,792. The difference of $675,000 between the gross and net sale 
proceeds will be applied by the Sponsor as follows: (a) to pay for and/or 
reimburse certain marketing and offering costs incurred by the Sponsor, (b) 
to pay the Sponsor $200,000 as a Conversion Due Diligence Fee, and (c) to 
fund the Contingency Reserve required under the Trust Management 
Agreement.  See “Estimated Use of Proceeds,” below. 

  
Estimated 2022 DST 
Revenues: 

The estimated revenues of the Property for calendar year 2022 are 
$1,222,969.  The source of this income is from payments made by the Master 
Lessee pursuant to the Master Lease of the Property.   
 

Estimated 2022 DST 
Cash Flow: 

For calendar year 2022, after payment of Debt Service ($251,707), the Asset 
Management Fee ($228,919), as well as deposits into Landlord Required 
Reserves ($150,270), the estimated 2022 cash flow for the Trust is 
approximately $592,072, representing a 6.10% projected return to the 
beneficial interest holders’ $9,706,101 in equity. The Sponsor’s projected 
annual return to beneficial interest holders is as follows:  

 

Annual Return on Equity to Owners 

Year Percentage of DST 
Base Equity Value 

2021 6.00% 
2022 6.10% 
2023 6.20% 
2024 9.30% 
2025 9.40% 

 

 
Sale of Property: 

 
The proceeds (net of closing costs) realized from the sale of the Property will 
be distributed among the Investors upon the sale of the Property or the 
dissolution of the Trust, but only after repayment of the Mortgage Loan and 
deferred asset management fee.  The timing of the sale is expected to occur 
no later than December 2025 (upon the maturity of the Mortgage Loan) but 
may be shortened at the Sponsor’s Discretion.   
 

Maximum Offering 
Amount: 

 

The proceeds from this Offering, as reflected in the “Maximum Offering 
Amount” (below) are being used by the Trust to permanently capitalize its 
investment in the Property, to fund reserves, and to pay fees and expenses.  
See “Estimated Use of Proceeds” below. 

With this Offering, up to $9,220,796 (the "Maximum Offering Amount") 
is being offered to Investors, with not less than $485,305 (approximately 
5.00% of the Net Value of Trust Assets) being retained as equity interests 
held by certain of the affiliated Original Investors.  Proceeds from the 
Offering will be allocated to redeem the interests held by the Original 
Investors, to fund a portion of the reserves required under the Master Lease 
and Trust Management Agreement, and to pay certain marketing and 
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offering costs incurred by the Sponsor, all in accordance with the schedule 
of priorities described below.  See "Estimated Use of Proceeds" below. 

Minimum Investment: The Minimum Investment is $100,000 for a 1.0302% Beneficial Interest in 
the Trust. 

Debt Allocation: 

Initial Closing: 

Purchase Period: 

Each Investor who purchases Interests in the Trust will also receive an 
allocation of the Investor’s pro rata share of the Mortgage Loan, in the 
approximate amount of $51,514 for each $100,000 invested. 

The Sponsor will begin collecting purchase agreements from prospective, 
qualified accredited investors on the date of this Memorandum; and will 
accept its first purchase agreement and fund its first investment in the Trust 
(the “Initial Closing”) when the Facility has received it operating license and 
opened for business. 

The Offering will continue until the earlier of the date that all Interests 
offered hereby have been sold, and fifteen (15) months after the date of the 
Initial Closing (the “Purchase Period”), provided that, in the Sponsor’s 
discretion, the Purchase Period may be extended or shortened without notice. 

Trust Agreement: The Trust is governed by the Trust Agreement, which is attached as Exhibit 
C to this Memorandum. The Trust Agreement sets forth the rights and duties 
of the Investors, the Trust Manager and the Trustee (as defined in “Summary 
of the Trust Agreement” below) with respect to the Property. Pursuant to the 
Trust Agreement, Investors have no legal or other ability to control the 
operation and ownership of the Property. See “Summary of the Trust 
Agreement” below. 

Trust Management 
Agreement: The assets of the Trust, including the Property, are managed by SLF 1031 

Manager Decatur, LLC, as trust manager ("Trust Manager") under the 
terms and conditions set forth under the Trust Management Agreement 
attached as Exhibit C to this Memorandum.  Under the Trust Management 
Agreement, the Trust Manager is responsible for reviewing and overseeing 
the performance and financial information related to the Property and other 
Trust Assets, evaluating market conditions, handling issues regarding the 
real estate taxes and valuations, overseeing insurance policies, claims and 
premiums, maintaining the books and records for the Trust, providing 
financial reports and data for the Trust's investors and tax preparers, and 
administering monthly cash distributions to the Investors.  In exchange for 
these services, the Trust Manager is entitled to payment of an annual Asset 
Management Fee equal to 5.0% of the estimated net value of the Trust assets, 
of which one-half (2.5% per annum) is payable monthly, with the balance 
being deferred and payable upon the sale of the Property.  The Trust Manager 
is also required to fund a contingency reserve equal to $250,000, which will 
be available to fund any unexpected expenses relating to the Trust’s assets; 
with any balance remaining being distributed to the Investors upon the sale 
of the Facility.  See "Summary of Trust Management Agreement" below. 

Master Lease: The Property is leased entirely to the Master Lessee, an Affiliate of the 
Sponsor, pursuant to the Master Lease (attached as Exhibit D to this 
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Memorandum).  The Master Lease is a triple-net lease, in which all 
management responsibility for the Facility, and all variable costs for the 
Facility, are handled by the Master Lessee (not the Trust), and the Master 
Lessee has the right to collect all rents and other operating revenues 
generated by the operation of the Facility.  From the rents and other revenues 
collected from the Facility, the Master Lessee pays rent to the Trust, which 
is then allocated to pay the debt service and reserves under the Mortgage 
Loan, to fund reserves and other expenses of the Trust, and then to the 
beneficial owners under the Trust as described in the Trust Agreement.  As 
part of its obligations under the Master Lease, the Master Lessee is also 
obligated to fund certain "Landlord Required Reserves" (described below). 
 
The rent (“Rent”) payable by Master Lessee to the Trust consists of (a) Base 
Rent (“Base Rent”), intended to cover debt service and reserve payments 
under the Mortgage Loan, and certain allowable Trust expenses, (b) 
Supplemental Rent (“Supplemental Rent”) designed to provide an annual 
return on equity to the Trust’s Investors, and (c) Bonus Rent (“Bonus Rent”) 
which would provide additional cash flow to the Trust and its Investors 
(described below), if additional cash flow is available from the Facility’s 
operations.   
 
Specifically, Base Rent, Supplemental Rent and Bonus Rent are calculated 
based on an annual percentage of the “DST Base Equity Value” as follows: 
 

Year Base 
Rent 

Supplemental 
Rent Bonus Rent(1) 

1 3.25% 6.00% -  
2 3.50% 6.10% -  
3 3.75% 6.20% -  
4 3.75% 6.30% Up to 3.00% 
5 3.75% 6.40% Up to 3.00% 

(1) As detailed below, the Sponsor anticipates that no Bonus Rent will available 
during Years 1, 2 and 3, as available Cash Flow will be applied to fund Landlord 
Required Reserves.  

 
Base Rent is structured so that during the initial pre-stabilization period of 
the Facility’s operations, while the “Operating Deficit and Debt Service 
Reserve” funded under the Mortgage Loan is applied to pay the monthly 
Debt Service under the Mortgage Loan, the balance of the Base Rent will be 
applied to fund a $350,000 “Landlord Required Reserve” (the “Landlord 
Required Reserve”).  In this way, it is the Sponsor’s intent that the Landlord 
Required Reserve will be fully funded and available after the Facility’s 
stabilization to provide a sufficient cushion for unexpected expenses and 
operating shortfalls.  (See “Reserve Accounts” below).   
 
Supplemental Rent is structured so that, after payment of Base Rent and other 
required expenses for operating the Facility (the “Mandatory Expenses”), 
the Master Lessee may defer payment of Supplemental Rent without 
triggering an “event of default” if it lacks sufficient Cash Flow, in which 
event the Trust Manager may elect to fund Supplemental Rent out of one of 
the available reserve accounts, or forgo paying Supplemental Rent that 
month. Supplemental Rent payments cannot be “caught up” in later months 
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as cash must continue to be allocated each month per the predefined terms 
of the Trust Management Agreement.     
 
As noted above, Bonus Rent is payable only if and to the extent the Master 
Lessee has available Cash Flow after payment of required Base Rent and 
Supplemental Rent; and, after the Master Lessee has fully funded the 
Landlord Required Reserves.  Based on the Sponsor’s anticipated timing for 
the Facility to stabilize operations and fully fund the Landlord Required 
Reserves,  the Sponsor will not begin distributing Bonus Rent to the Trust’s 
Investors, if at all, until Years 4 and/or 5.  Notwithstanding the foregoing, 
Bonus Rent is not guaranteed and does not accrue.      
 
The duties of the Master Lessee include, but are not limited to, property 
management, monitoring the performance of the Property and the Facility 
Manager, reviewing and evaluating financial aspects of the Property, 
overseeing real estate tax assessments, preparing financial reports, and 
managing accounts and administering distributions to the Trust. The Master 
Lessee bears sole responsibility for operating, maintaining, repairing, and 
managing and leasing the Property. The Trust bears no expense for the costs 
associated with the repair, maintenance or operation of the Property or the 
Facility, all of which are handled exclusively by the Master Lessee and 
subject to reimbursement to the extent of the Landlord Required Reserves 
and the “Lender Required Reserves” required under the Mortgage Loan.  The 
Master Lease will remain in place until the sale of the Property by the Trust. 
See "Reserve Accounts" below; also, see “Summary of the Master Lease” and 
“Compensation of the Sponsor and Affiliates” below. 

  
Facility Management 
Agreement: 
 

 
To provide for the day-to-day operation of the Facility, the Master Lessee 
entered into the Facility Management Agreement ("Facility Management 
Agreement") with Generations Healthcare Managers, LLC, an Illinois 
limited liability company ("Facility Manager"). See “Summary of the 
Facility Management Agreement” below. 

  
Reserve Accounts: The Trust will cause various reserve accounts to be funded and maintained 

(collectively, the "Reserve Accounts"), as follows: (a) as required under the 
Mortgage Loan, the Trust is funding a $2,300,000 reserve for operating 
deficits and debt service (fully funded at loan closing) (the “Operating 
Deficit and Debt Service Reserve”), and a replacement reserve (to be 
funded starting in month 19) (collectively, “Lender Required Reserves”); 
(b) under the Master Lease, the Master Lessee will fund a $350,000 reserve 
to be made available to Master Lessee under the Master Lease to fund 
unanticipated capital repairs and potential operating deficits, described as the 
Landlord Required Reserves; and (c) under the Trust Management 
Agreement, the Trust will fund and make available to the Trust Manager a 
$250,000 reserve for unexpected expenses arising with respect to the 
management of the Offering and the Trust’s assets (the “Contingency 
Reserve”);   
 
In total, the Sponsor anticipates that the Trust or Master Lessee will have 
access up to $2,900,000 in reserve funds, which is intended to provide for 
any and all unanticipated expenses and operating deficits, inasmuch as the 
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Trust is prohibited from raising additional capital after the initial 
capitalization of this Offering. 
 
The Reserve Accounts are described in more detail in the pages that follow.  
See “Summary of Mortgage Loan”, “Summary of Master Lease” and 
“Summary of Trust Management Agreement”, below.  Any amounts 
remaining in the Reserve Accounts upon the sale of the Property shall be 
distributed to the Investors based on their respective pro rata Interests. 

 
Conflicts and 
Compensation of the 
Sponsor and Affiliates: 

 
 
 
The Sponsor and Affiliates will receive reasonable fees and compensation 
from the Offering and operation of the Property and will have conflicts of 
interest, as described in this Memorandum. See “Compensation of the 
Sponsor and Affiliates” and “Conflicts of Interest.” 
 

Investor Suitability 
Standards: 
 

 
The Offering is strictly limited to persons who meet certain minimum 
financial requirements as to income and/or net worth, among other 
requirements. See “Who May Invest.” 
 

Use of Proceeds: The Offering is being made for permanently capitalizing the Property, 
redeeming certain Interests held by the Original Investors, establishing 
certain of the Reserve Accounts and paying certain fees and expenses related 
to the offering, conversion and closing. See “Estimated Use of Proceeds” and 
“Compensation of the Sponsor and Affiliates." 
 

Tax Considerations: Tax counsel to the Trust (“Special Tax Counsel”) has provided a tax opinion 
(the “Tax Opinion”) that the acquisition of Interests by an Investor should 
be treated as the direct acquisition of the Property by the Investor for 
purposes of Section 1031 of the Internal Revenue Code (the “Code”). 
However, this opinion is limited in scope and does not opine on all matters 
necessary for the prospective Investor’s acquisition to qualify under Section 
1031, based on his, her or its particular circumstances. Section 1031, Section 
1033 and Section 721 of the Code are complex tax codes therefore you 
should consult your own independent legal, tax, accounting and financial 
advisors and represent that you have done so as an investment requirement. 
Nothing contained in this Memorandum constitutes tax, legal, insurance or 
investment advice.  The foregoing advice rendered to Sponsor was provided 
to support this Offering and the related marketing and sale of Interests, and 
is not intended for Investors, nor to be used to avoid penalties that may be 
imposed under federal tax law (although other facts may be used to avoid 
penalties, such as evidence of an Investor’s good faith reliance on advice of 
his own independent counsel or the existence of substantial legal authority). 
See “Income Tax Consequences” below. 
 
THE PROSPECTIVE INVESTORS WILL ACQUIRE THEIR 
INTERESTS WITHOUT ANY REPRESENTATIONS OR WARRANTIES 
FROM THE TRUST, THE SPONSOR, THE TRUST MANAGER OR ANY 
OF THEIR AFFILIATES OR REPRESENTATIVES, AGENTS OR 
COUNSEL REGARDING THE TAX IMPLICATIONS OF THE 
TRANSACTION.  EACH INVESTOR MUST CONSULT HIS, HER OR 



 
 
 
 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM                                                                SLF 1031 DECATUR DST 

13  

ITS OWN INDEPENDENT ATTORNEYS, ACCOUNTANTS AND 
OTHER TAX ADVISORS REGARDING THE TAX IMPLICATIONS OF 
THE PROPSECTIVE INVESTOR’S PURCHASE OF AN INTEREST, 
INCLUDING WHETHER SUCH PURCHASE WILL QUALIFY AS 
PART OF A SECTION 1031 EXCHANGE, IF ONE IS 
CONTEMPLATED. 
 
There are risks associated with the federal taxation of the purchase of an 
Interest, particularly where the purchase is intended to be part of a Section 
1031 Exchange.  Accordingly, all prospective Investors must consult their 
own independent legal, tax, accounting and financial advisors and must 
represent that they have done so as an investment requirement.  You should 
carefully read the sections of this Memorandum entitled “Risk Factors – Tax 
Risks” and “Income Tax Consequences” and consult with your personal tax 
advisor before making an investment in the Interests. 
 

Defined Terms: An "Affiliate" of any Person (i.e., a natural person, corporation, partnership, 
trust, unincorporated association or other legal entity) means any Person 
directly or indirectly controlling, controlled by or under common control 
with another Person. 
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ORGANIZATIONAL CHART 
 
A diagram summarizing the ongoing relationship among the Trust, the Mortgage Lender, the Trust Manager, 
the Master Lessee and other parties involved in the transaction discussed herein is set forth below. 
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ESTIMATED USE OF PROCEEDS 
 

The following table sets forth the estimated sources and uses of proceeds of the Offering. The table 
reflects the present intentions of the Sponsor and an unforeseen change of circumstances may require the 
Sponsor to modify the information set forth below. The Sponsor and their Affiliates will receive substantial 
compensation and fees in connection with the Offering and the Property, as described in this Memorandum. 
Certain of the uses described below are estimates by the Sponsor.  The table below assumes that Maximum 
Offering Amount is raised. 
 
Sources 
 
Estimated Property Value:     $11,600,000    
Closing/Conversion Costs (at loan closing):         184,557 
Construction Lien Holdback (at loan closing):      421,544 
Lender Required Reserves (at loan closing):      2,300,000 
Conversion Due Diligence Fee (through sale):      200,000 
Estimated Value of Trust Assets:  $14,706,101     (Property Value plus reserves/cash on hand) 
Mortgage Loan   (5,000,000) 
Net Value of Trust Assets  $9,706,101 
Value of Retained Interests    (485,305)    
Maximum Offering Proceeds:    9,220,796 (Approximately 95% of the Net Value of 
     Trust Assets) 
 

Use of Proceeds 

Use Amount 
Approximate 
% of Offering 

Amount 

Approximate 
% of Net 

Trust Value 
Marketing Stipend $225,000 2.4401% 2.3181% 
Contingency Reserve $250,000 2.7113% 2.5757% 
Conversion DD Fee $200,000 2.1690% 2.0606% 
Subtotal Costs $675,000 7.3204% 6.9544% 

    

Original Investor Amount 
Approximate 
% of Offering 

Amount 

Approximate 
% of Net 

Trust Value 
Bridge Capital Management $197,243 2.1391% 2.0322% 
BNB Decatur $288,275 3.1264% 2.9700% 
SLF Fixed Income Fund $8,060,279 87.4142% 83.0434% 
Subtotal $8,545,796 92.6796% 88.0456% 

    
Total $9,220,796 100.0000% 95.0000% 
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PLANNED SALE OF DST BENEFICIAL INTERESTS (1)  

  Original    Initial   DST % Value of    Net Sale 
  Investor/ DST %    Units   Units Marketing Conversion  Contingency Proceeds 
    Seller Ownership  Offered Offered Stipend(2) DD Fee(2)     Reserve(3)  Distribution(7) 

BCM (4)   3.5653% 2.0322%    $197,247           $0             $0            $0    $197,247 

BNB (5)   6.4369% 2.9700%    $288,271           $0      $0    $0    $288,271 
 
SLF FIFI(6) 89.9978% 89.9978% $8,735,277 

 
$225,000  $200,000 $250,000   $8,060,277 

TOTALS:   100.00%       5.00% $9,220,796 
  

$225,000 
 

 $200,000 $250,000 $8,545,796 
 
(1) This chart shows the initial ownership of the DST interests prior to the Offering; and it shows, with respect to each of the Original Investors, 
at the completion of the Offering, the DST Interests to be sold and the net proceeds to be distributed. Percentages are computed to the nearest 
10,000th of a percent.  
(2) DST Interests will be offered and sold directly by the Sponsor, and no commissions or other transaction-based compensation for selling 
DST Interests will be paid to the Trust, the Trust Manager, the Sponsor or any of their respective officers and employees.  Subject to the 
foregoing, the Sponsor is charging a one-time Marketing Stipend to reimburse its out-of-pocket marketing costs and expenses equal to 
$225,000, and a one-time $200,000 Conversion Due Diligence Fee for its work in creating the Offering.  
(3)From the proceeds raised through the Offering, amounts will be allocated to fund a $250,000 Contingency Reserve required under the 
Trust Management Agreement. 
(4) BCM is “Bridge Capital Management, LLC,” an Affiliate of SLF, an original equity owner and investor in the Trust (and its Predecessor); 
BCM will receive $197,247 for the sale of a portion of its DST Interests, and will retain 1.5332% of its DST Interests. 
(5) BNB is “BNB Decatur, LLC,” an Affiliate of the Facility Manager, an original equity owner and investor in the Trust (and its 
Predecessor); BNB will receive $288,271 for the sale of a portion of its DST Interests, and will retain 3.4668% of its DST Interests. 
(6) SLF FIFI is “SLF Fixed Income Fund I, LLC,” an Affiliate of SLF, that provided the equity financing used to purchase and renovate the 
Property, and advanced $184,557 to fund DST conversion and loan closing costs. SLF Fixed Income Fund will receive $8,060,277 for the 
sale of its DST Interests. Upon completion of the Offering, SLF Fixed Income Fund own a 0% interest in the DST. 
(7) The proceeds from the sale of the DST interests shall be distributed pro rata for all other remaining fees and distributions owed. 

 
PROJECTED FINANCIAL PERFORMANCE 

 
The chart below summarizes the Sponsor's summary forecast of anticipated pro forma cash flow 

for the Property for a full calendar year 2022. The more detailed financial forecast of projected cash flows 
is contained in Exhibit F to this Memorandum – Financial Information. 

 
Projected Calendar Year 2022 Annualized Return 
 

 
 

Base Rent 339,714$           
Supplemental Rent 592,072$           
Bonus Rent 291,183$           
Total 1,222,969$        

Debt Service (251,707)$         
Asset Management Fee (228,919)$         
Reserves (150,270)$         
Total (630,896)$         

Distributed to Investors 592,072$           

Cash-On-Cash Return 6.10%
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Projected Return based on Contractual Rent Increases from Master Lessee 
 

Annual Return on Equity to Owners 

Year 
Percentage of DST 
Base Equity Value 

2021 6.00% 
2022 6.10% 
2023 6.20% 
2024 9.30% 
2025 9.40% 

 
The Sponsor's principal objectives for an investment in Interests will be to: (1) preserve the capital investment 
of the Investors; (2) realize income through the operation and sale of the Property; (3) provide stable monthly 
cash flow to the Investors in an amount estimated to average over a 7.00% annual return over the life of their 
Investment, which is expected to be passive income from the Master Lease rent payments, and partially 
sheltered as a result of depreciation expenses; and (4) to provide capital appreciation to be realized upon sale 
of the Property in an amount estimated to provide an 8.00%-9.00% total XIRR. There is no assurance that 
any of these objectives will be achieved. See “Risk Factors” below. 
 

ACQUISITION AND RENOVATION OF THE PROPERTY  
 

Carriage Crossing Senior Living Decatur, LLC, an Illinois limited liability company  (the 
“Predecessor”) acquired fee title to the Property on January 3, 2019 for a purchase price of $451,091 and 
obtained $10,198,641 of acquisition and construction funding from SLF Fixed Income Fund I, LLC, a Kansas 
liability company (“SLF Fixed Income Fund”), an affiliate of SLF.   

 
The objectives at the time of purchase were (1) to implement an extensive and comprehensive plan 

of “Project Renovations” for the purposes of renovating, replacing and updating the capital improvements, 
operating systems and services at the prior “nursing home” structure, and rebranding the structure into a 
modern, state of the art, assisted living and memory care senior living community, compliant with current 
and COVID-19 health, safety and operating procedures, and offering comprehensive and competitive 
systems and services; and (2) to convert the Property to a DST ownership and to sell a significant portion 
of the equity interests in the Property, as is being done through this Offering. 

 
 Starting in January 2019, the Predecessor retained SOAR Development and Construction, LLC, an 
Illinois limited liability company, under the direction of Carrie Boone, President and CEO, as the General 
Contractor and Project Manager for the Project Renovations.  The components of the Project Renovations 
included:  
 

• Roofing and Gutters:  
• Updated Kitchens. 
• Plumbing Systems and Fixtures 
• Heating and Cooling systems 
• Carpeting and Flooring. 
• Electrical, Telecommunications, Technology and Internet. 
• Asbestos Abatement. 
• Furniture, Fixtures, Appliances. 
• Exercise Equipment, Gym and Spa 
• Washers and Dryers 
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• Doors and Cabinets 
• Exterior Siding and Paint 
• Perimeter Fencing 
• Landscaped Outdoor Courtyards and Patios 
• Video Surveillance, Security Systems 
• Signage and Parking 
• Fire Wall Construction 
• Nurse Call System 
• Installation of self-contained in-unit ventilation systems 
• Yardi Implementation 
• Facility Branding & Marketing 

 
As of the time of this Offering, the aforementioned “Project Renovations” plan is complete, and the Facility 
is a modern, state-of-the-art senior living community, fully licensed, with modernized residents’ suites and 
common area amenities, and a “community environment” with a new name and regularly scheduled 
community activities. 
 

CONVERSION TO DELAWARE STATUTORY TRUST AND FINANCING TERMS 
 
On or about December 14, 2020 the Sponsor caused the Predecessor to be converted from a limited liability 
company to the Trust, a Delaware Statutory Trust known as: SLF 1031 Decatur DST.  At such time, the 
interests of the Original Investors in the Predecessor entity were converted into 100% of the beneficial interests 
in the Trust and distributed to the Original Investors.    
 
In addition, upon the conversion, the Trust closed on its long-term financing for the Property in the form of a 
$5,000,000 mortgage loan from Midland States Bank.  As described in detail below (see “Summary of 
Mortgage Loan” below), the Mortgage Loan is a 4.5% fixed interest rate loan that matures in December 2025, 
with interest-only monthly payments payable for the first 18 months, and thereafter amortized monthly 
payments of principal and interest payable on a 20-year amortization schedule.  In addition, the Mortgage 
Loan requires that (i) a $2,300,000 operating deficit and debt service reserve account be funded at the loan 
closing, to be available for debt service and projected operating deficits during the initial 18 months of 
operations; (ii) a reserve for tax and insurance payments, partially funded at the loan closing; and (iii) a 
$19,500 annual contribution into a replacement reserve, commencing in Month 19 after the loan closing 
(collectively, the “Lender Required Reserves”).  Also, the Mortgage Lender required compliance with 
certain operating covenants, including a required 1.30x debt service coverage ratio (DSCR) commencing in 
the year ending December 31, 2023, consistent with commercially standard market terms for term loans in the 
senior housing sector. 
 

THE OFFERING 
 
As of the date of this Memorandum, the Sponsor has estimated the value of 100% of the assets to be 
$14,706,101, which reflects the following: (1) a fair market value of $11,600,000, based on an independent 
qualified 3rd party appraisal prepared by Collier’s International as of October 2020; plus (2) $2,300,000 in 
Lender Required Reserves, $184,557 funded for DST conversion and loan closing costs, $200,000 paid to the 
Sponsor as a Conversion Due Diligence Fee, and $421,544 held back to pay potential construction liens.  The 
net value of the Trust’s assets is $9,706,101, which is computed by taking the $14,706,101 Total Asset Value 
and subtracting the $5,000,000 of debt under the Mortgage Loan.  See “Estimated Use of Proceeds,” and see 
“Exhibit F – Financial Exhibits.” 
 
Of the estimated $9,706,101 Net Asset Value, approximately5% (which equates to a net asset value of 
$485,305) will be retained as a continued investment (and not for resale) by the Original Investors.   
 



 
 
 
 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM                                                                SLF 1031 DECATUR DST 

19  

The remaining approximately 95% of beneficial interests in the Trust, having an estimated total value of 
$13,970,796, will be sold to qualified Investors through this Offering.  Of that amount, $9,220,796 reflects 
approximately 95% of the value of the Trust’s assets and $4,750,000 reflects 95% of the allocated mortgage 
debt.  Thus, an Investor who makes a minimum investment of $100,000 would receive a 1.0302% beneficial 
interest in the Trust, and thus receive 1.0302% of the Trust’s assets ($100,000) as well as 1.0302% of the 
attributable mortgage debt (approximately $51,514). 
 
From the $9,220,796 of funds to be raised from the Offering, net sale proceeds of $8,545,792 will be 
distributed to the Original Investors.  The difference of $675,000 reflects the following: (a) a $225,000 
Marketing Stipend, (b) a $200,000 Conversion Due Diligence Fee, and (c) $250,000 additional Contingency 
Reserve required under the Trust Management Agreement. See “Estimated Use of Proceeds.”  If any Interests 
cannot be sold, the Original Investors will own the remaining interests. 
 
Acquisition of Interests is designed for, but not limited to, prospective Investors seeking to defer the 
recognition of gain on the sale of other real property (the “Relinquished Property”) under Section 1031.  A 
Section 1031 Exchange generally allows the seller of investment and business property to defer federal state 
capital gains taxation on the sale by exchanging the Relinquished Property for another property of like kind.  
The Trust has not requested, and does not plan to request, a private letter ruling from the Internal Revenue 
Service (“IRS”) that the Interests will be treated as a direct acquisition of the Property by the Investors for 
purposes of Section 1031.  However, tax counsel to the Trust has provided a tax opinion that the acquisition 
of an Interest by an Investor should be treated as a direct acquisition of the Property by an Investor for purposes 
of Section 1031.  This opinion, however, is limited in scope and does not opine on all matters necessary for 
the prospective Investor’s acquisition to qualify under Section 1031.   
 

PROPERTY DESCRIPTION 
 
Carriage Crossing Decatur is located in Decatur, Illinois, which is in Macon County, Illinois. It offers assisted 
living and memory care services.  
 
Assisted living (“AL”) communities provide services for residents with acuity levels ranging from low to 
high. They provide help with household chores and basic living activities such as bathing, dressing, eating, 
walking and toileting. They are licensed to provide medical care, such as assisting residents with medication, 
treatment, physical therapy or daily health monitoring. Licensing is managed by the state in which the facility 
operates.  These private-pay facilities typically provide services such as meals and dining, housekeeping, 
transportation, emergency support and programmed social activities.  
 
Memory care (“MC”) communities provide services for residents with acuity levels ranging from low to high. 
They provide help with household chores and basic living activities such as bathing, dressing, eating, walking 
and toileting. Unlike assisted living facilities, they are licensed to provide medical care, such as assisting 
residents with medication, treatment, physical therapy or daily health monitoring. Licensing is managed by 
the state in which the facility operates. 
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Property Details 

 
The unit breakdown and details about the Property are summarized below. 

 
Property Name:  Carriage Crossing Senior Living Decatur 
 
Property Address:  2650 N. Monroe Street, Decatur, Illinois 
 
Units:    65 units (40 assisted living, 25 memory care) 
 
Care Type:   Assisted living (40 units) and memory care (25 units) 
 
Building Size:   41,580 SF 
 
Lot Size:  Approximately 3.35 acres  
 
Parking spaces:  68 spaces (including standard and handicapped) 
 
 
Unit Amenities: Personal kitchens, HVAC, large walk-in closets, private baths, solid surface  

countertops, stainless appliances, big windows, screened-in porches/patios, personal 
storage, pet friendly. 

 
All units have 24-hour emergency call systems with central monitoring. The building 
is sprinklered and contains smoke detectors. 
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Community   
Amenities:  Fitness center, beauty salon and spa, chauffeured shuttle service, activity/game 

rooms, café/soda shoppe, library, wide variety of community-focused activities and 
social events, restaurant-style dining, and beautiful landscaped outdoor gardens and 
courtyards.  

 
Facility and  
Project Renovations:  The Facility is a 41,580 square foot, 1-story structure, situated on a grassy landscaped 

knoll overlooking Monroe Street, with a large central outdoor courtyard (assisted 
living), and a smaller outdoor courtyard (memory care) adjacent to its northeasterly 
wing.  The Facility has 65 units, as well as a reception area, administrative offices, 
nurse’s station, kitchen, and several offices.   

 
 The Facility includes extensive and fully upgraded community areas, including a 

Fitness Center, wellness center, café/soda shoppe, library, spa, beauty salon and 
barbershop, and activity/game rooms.  In addition, the Facility includes a separate 
memory care wing, with a separate lounge area and outdoor courtyard. 

 
Resident units are located on either side of a series of connecting hallways, around 
the central courtyard, with the memory care units situated in the northeasterly wing, 
where there’s a separate entrance and adjoining outdoor courtyard.  

 
2019-2020  
Renovation: The improvements were originally built in 1975 and previously used as a skilled 

nursing facility which was part of a national skilled nursing company that shut down 
in 2017. The Predecessor acquired the subject Property in January 2019 and has 
recently completed an extensive renovation project to fully upgrade the Facility and 
all of its systems.   

 
 The Project Renovations cost $10,198,641.  The dining room and all common areas 

were updated with flooring, painting, new lighting and new fixtures.  All resident 
suites were renovated and upgraded including providing new kitchens, installing 
throughout the buildings all new floors, trim, lighting, ceilings, interior and exterior 
furnishings, and artwork, and painting the interior. 

 
 These renovations included structural and exterior changes such as re-roofing the 

entire facility, painting the exterior of the buildings, adding screen walls to the A/C 
units and installing additional landscaping.   
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Site Layout 
 

 
 

Main Lobby, Reception: 
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Foyer: 

 

 
 

Waiting Area: 
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Dining Area: 

 

 
 

Lounge: 
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Resident Bedroom with Built-In and Self-Contained Ventilation System: 

 

 
 

Resident Bathroom: 
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Beauty Salon: 
 

 
 

Theater: 
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Summary of Available Services 

 
At the time of this offering, the facility provides the following services: 

• Daily Meal Service 
 Includes breakfast, lunch, and dinner 
 Tray service 

• Daily Bed-Making Service 
• Weekly Personal Housekeeping 

 Includes weekly linen laundry services 
• Personal Laundry Services 

 Eight loads monthly 
• Daily Medication Management 

 Glucose testing and eye drops not included 
• Personal Bathing Assistance 

 Includes twice weekly 
• Daily Personal Dressing Assistance 
• Nursing Check Every Two Hours 
• 24-Hour Personal Care Assistance 
• Daily Escort to Meals 
• Local Shuttle Service 
• Community-focused Activities and Social Events 
• Wireless Internet 
• Cable Television 

 
Summary of Occupancy Charges 

 
Suite Options 
 
A Suite Fee and a customized Level of Care Fee are determined for each new resident after they have selected 
their apartment. The appropriate custom Level of Care is determined following an assessment. Assessments 
are completed at move-in, yearly thereafter, and if a change in condition occurs. Level of Care adjustments 
are effective immediately after being discussed with the resident and their loved ones. 

 
Studio      $3,500 / Month 
1 Bedroom      $4,200 / Month  
2nd Occupant Fee    $750 / Month 
Memory Care     $4,000 / Month 
Respite Care      $175 / Day 
Community Fee (in lieu of Damage Deposit) $1,500 / One Time 
Reservation Deposit    $500 / One Time 
 

Memory Care Support 
 
Carriage Crossing offers a resident-centered dementia and Alzheimer’s community and is able to provide 
dedicated care as needs frequently change. 

 
Level 1      $500 / Month 
Level 2      $750 / Month 
Level 3      $1,000 / Month 
Level 4       $1,250 / Month 
Level 5       $1,500 / Month 
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MARKET AND LOCATION OVERVIEW 
 

Location Overview 
 
The Property is located in the city of Decatur, which is in the Decatur, Illinois Metropolitan Statistical Area 
(MSA).  Decatur serves as the county seat of Macon County and is the largest city in the county.  Decatur is 
also home to Millikin University and the North American headquarters of Archer Daniels Midland. 
Demographic information about the area is provided below. 
 

Area Map: 
 

 
 

According to Pitney Bowes/Gadberry Group, a Geographic Information System (GIS) Company, the Decatur 
metropolitan area had a 2019 total population of 103,906 which accounts of 0.8% of the total Illinois 
population (12,727,995).  Within this metropolitan area, the population density was 178 people per square 
mile compared to the higher Illinois population density of 226 people per square mile and the lower United 
States population density of 92 people per square mile.   
 

DEMOGRAPHIC INFORMATION 
 

The 2019 median age in the Decatur metropolitan area was 41.18 which was 7.13% older than the United 
States median age of 38.25 for 2019.  The median age in the Decatur metropolitan area is anticipated to grow 
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by 0.46% annually, increasing the median age to 42.14 by 2024. 
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INCOME LEVELS 

 

 
 

 
 

 
MACON COUNTY MAJOR EMPLOYERS 

 

Company 
Approximate 
Employees 

Archer Daniels Midland 4,000 
Caterpillar 3,200 
Decatur Memorial Hospital 2,300 
Decatur Public Schools 1,500 
HSHS St. Mary’s Hospital 1,100 
Tate & Lyle/A.E. Staley 600 
Millikin University 600 
Macon County 500 
Ameren Illinois 500 
City of Decatur 500 
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PRIMARY MARKET AREA DEMOGRAPHICS 
 
 The preliminary site Primary Market Area (PMA) is the geographic area where most (approximately 
65-70%) of the support for the Facility is expected to originate.  The preliminary site PMA includes the 
communities of Decatur, Harristown, Long Creek, Mount Zion, Oreana and Warrensburg, as well as 
surrounding portions of Macon County.  The PMA is 162.5 square miles in size with an estimated population 
in 2019 of 95,220 within 40,110 households.   
 
 A portion of support will originate from areas outside of the PMA within Macon County and beyond 
(including other regions of the state and the U.S.).  The support that will originate from outside of Macon 
County will primarily be from resident sponsors (adult children of prospective site residents) who reside in 
the PMA but have an aging parent that does not.  In many cases, the adult child will have significant influence 
on the place of residency for aging parents, especially in circumstances where the aging parent has declining 
health, warranting stay within an assisted living community.  Often times, the adult child will choose to place 
the aging parent in a community within relative proximity of the respective adult child’s home.   
 
Population and household trends for the preliminary Decatur PMA are as follows: 
 
 

 Population Households 
2000 Census 103,702 42,314 
2010 Census 99,502 41,439 
Change 2000-2010 -4,200 -875 
Percent Change 2000-2010 -4.1% -2.1% 
2019 Estimated 95,220 40,110 

Change 2010-2019 -4,282 -1,329 
Percent Change 2010-2019 -4.3% -3.2% 

2024 Projected 92,066 38,951 
Change 2019-2024 -3,154 -1,159 
Percent Change 2019-2024 -3.3% -2.9% 

Source: 2000, 2010 Census; ESRI; Urban Decision Group; VSI 
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HOSPITAL LOCATIONS 
 
There are two major hospitals within 5 miles of the Facility.  Decatur Memorial Hospital is a 300-bed not-
for-profit private hospital located 0.3 miles from the subject Property.  HSHS St. Mary’s Hospital is a 244-
bed private hospital located 3.5 miles from the subject Property.  There are also several other, healthcare-
oriented facilities in the Facility’s more immediate vicinity consisting of skilled nursing homes, childcare 
facilities, medical clinics and office facilities.   
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MARKET ANALYSIS 
 

The following charts provide information about competitive projects including current rates, occupancies and 
other fees obtained by the Facility Manager. In addition, they contain the Facility Manager’s subjective comments about 
the quality of care and décor of the competitive projects. No independent third-party has obtained this information and 
produced the comparisons shown below. It is strictly the opinion of the Facility Manager.  (Charts attached on following 
pages) 

 
Oxford House – Senior Apartments – 2700 N. Monroe Street 
Prairie Village – Skilled Nursing Facility – 2530 N. Monroe Street 

 

 
Project Name 

 
Year 
Open 

 
Total 
Units 

 
Number 
Vacant 

 
Occupancy 

Driving 
Distance to 
Site (Miles) 

Glenwood of Mount Zion-SLF 2010 38 3 92.1% 8.6 
Eagle Ridge-SLF 2003 113 2 98.2% 1.4 

Randall Residence of Decatur 2000 54 1 98.1% 2.3 
Lincolnshire Place 2014 40 4 90.0% 3.0 
Primrose of Decatur 2009 32 0 100.0% 3.0 

The Legacy Memory Support-SLF 2012 20 0 100.0% 7.9 
Evergreen Place of Decatur-SLF 2012 93 3 96.8% 7.9 

Hickory Point Christian Village 2014 48 0 100.0% 4.4 
Imboden Creek 2003 46 2 95.7% 4.5 

 
The following table summarizes distribution of assisted living beds by unit type and median base monthly fees 

per unit type, as well as occupancy: 
 

 

Assisted Living 
 

Unit Type 
 

Monthly Fee* 
 

Units 
 

Share 
Number 
Vacant 

Percent 
Occupied 

Studio $3,320 133 27.5% 3 97.7% 
One-Bedroom $4,125 229 47.3% 8 96.5% 
Two-Bedroom $4,050 29 6.0% 0 100.0% 

Alzheimer/Dementia $4,990 93 19.2% 4 95.7% 
                   Total 484 100.0% 15 96.9% 
*Median fees, private-occupancy units 

 
COVID-19 IMPACT 

 
Currently, the local Decatur community has declined markedly due to the sudden impact of the COVID-19 virus 

and government mandated orders to stay home.  At this time, it is too early to determine the long term impact of the 
pandemic.  However, it will be important to monitor the economy and the demand for various housing concepts as the 
nation recovers from this sudden and immediate economic downturn. 
 

The subject site will target elderly households, generally who are retired.  This limits the impact of the local 
economy and the effects of COVID-19 on the senior housing market.  The COVID-19 pandemic is expected to at least 
have short-term impacts on the senior housing industry as move-in rates across the sectohaveslowed down at the time of 
this offering.  We expect there will be an increasing demand among resident sponsors to place an aging parent in a facility 
that is structurally equipped to respond quickly to future pandemics.  This will place more emphasis on building designs 
that can isolate infected residents in a secure wing or floor of the residential structure.  We would expect the larger 
facilities (i.e., large as in the number of beds or units) that offer a single, centrally located dining facility to become 
increasingly less desirable as the demand for smaller projects, or projects that operate under a “pod neighborhood” model 
will be in greater demand following the COVID-19 pandemic.  
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SUMMARY OF THE PURCHASE AGREEMENT 

General 
 

Each Investor will be required to execute a Purchase Agreement in the form attached to this 
Memorandum as Exhibit B. Prospective Investors should review the entire Purchase Agreement with their 
own independent legal counsel and financial and tax professionals before submitting an offer to purchase 
Interests. The following is merely a summary of some of the significant provisions of the Purchase 
Agreement and is qualified in its entirety by reference thereto. 
 
Submission of Offer to Purchase 
 

A summary of the procedures for the offer and purchase of Interests is set forth in the section of 
this Memorandum entitled “How to Purchase.” Investors should read that section in its entirety. 
 
Closing 
 

Prior to an Investor's closing, each Investor is required to deliver to the Trust (i) the Purchaser 
Questionnaire, (ii) the Purchase Agreement, (iii) an executed signature page for the Trust Agreement, (iv) 
the purchase price for the Interests being acquired, and (v) such other documents as may reasonably be 
requested by the Sellers.  After the Investor’s purchase agreement has been approved by Sponsor, at the 
closing of an Investor's purchase of Interests, the Investor will receive Interests in the Trust. 
 
No Tax Advice 
 

Investors will acquire their Interests without any representations from the Trust or the Sponsor 
regarding the tax implications of the transaction for Investor. Each Investor must consult his or her own 
independent attorneys and other tax advisors regarding the tax implications of the Investor's acquisition of 
Interests in the context of his or her own particular circumstances, including whether such acquisition will 
qualify as part of a proposed tax-deferred exchange under Section 1031 of the Code, if one is contemplated. 
See “Income Tax Consequences” below. 
 
Termination of the Purchase Agreement 
 

The Purchase Agreement may be terminated by the Sellers if the conditions to the closing are not 
satisfied as set forth in the Purchase Agreement. If the Purchase Agreement is terminated, the Investor 
will have no right to acquire any Interests or the Property and will have no claims against the Sellers for 
damages, expenses, lost profits or otherwise. The Purchase Price will be fully refunded by the Trust if a 
prospective Investor is not accepted by the Sponsor. 
 
Indemnity 
 

The Purchase Agreement contains an indemnity provision whereby each Investor will be required 
to indemnify, defend and hold harmless the Sellers and other affiliated parties from any and all damages, 
losses, liabilities, costs and expenses including reasonable attorneys' fees and costs that they may incur by 
reason of the Investor’s failure to fulfill all of the terms and conditions of the Purchase Agreement or 
untruth or inaccuracy of any of the representations, warranties, covenants, or agreements contained therein. 
 
Dispute Resolution 
 

Each Investor agrees that any dispute arising out of the Purchase Agreement must be resolved 
through binding arbitration before a sole neutral arbitrator, and voluntarily waives any right Investor may 
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have to a jury trial. 
 

SUMMARY OF THE TRUST AGREEMENT 
 

Your investment in the Trust and the Property is governed by the Trust Agreement, the form of which 
is attached hereto as Exhibit C to this Memorandum. The Trustee is Delaware Trust Company, a Delaware 
corporation (“Trustee”), and its manager is SLF 1031 Manager Decatur, LLC, an Illinois limited liability 
company (“Trust Manager”). The rights and obligations of the Investors, the Trustee and the Trust Manager 
with respect to the Trust Property, which includes the Property, are governed by the Trust Agreement. The 
following is a summary of some of the significant provisions of the Trust Agreement, and is qualified in its 
entirety by reference to the full Trust Agreement. 
 
Purposes of the Trust 
 

The purposes of the Trust are (a) hold title to the Property and enter into the Master Lease and the 
Financing Documents; (b) preserve the capital investment of the owners of beneficial interests in the Trust; 
(c) realize income through the ownership and eventual disposition of the Property; (d) make monthly 
distributions to the owners of beneficial interests in the Trust, from cash generated by ownership of the 
Property; and (e) take only such other actions as the Trust Manager deems necessary to carry out the foregoing.  
 
Term of the Trust 
 

The Trust shall not have a perpetual existence, but shall be dissolved and wound up upon the first to 
occur of the following: (a) 5 calendar years following the Initial Closing, (b) a “Springing Conversion” 
(described below), and (c) the disposition of the Property.  Upon the disposition of the Property, each 
Investor’s percentage share shall be distributed to such Investor in accordance with the Trust Agreement.   
 
Authority and Duties of the Trust Manager and Trustee 
 

The Trust Manager has the sole authority to manage, control, dispose of or otherwise deal with the 
Trust Property in a manner that is consistent with their duty to conserve and protect the Trust Property. The 
Trust Manager does not owe any fiduciary duties to the Investors, and is generally not individually liable for 
their actions except (a) in the event of its own willful misconduct or gross negligence. The Trust Manager 
will be indemnified by the Trust from any damages and liability it incurs in connection with the Property, 
except if such damage or liability results from the Trust Manager’s actions and/or omissions constituting gross 
negligence or willful misconduct. 
 

The duties of the Delaware Trustee are limited to acting as Trustee in the State of Delaware to satisfy 
the requirement of the Delaware Statutory Trust Act that the Trust have at least one Trustee with a principal 
place of business in Delaware. The duties of the Independent Trustee will be limited to consenting or not 
consenting to certain bankruptcy-related actions of the Trust. See “Bankruptcy; Termination Upon Risk of 
Default” below. All other duties under the Trust Agreement reside with the Trust Manager, including, but not 
limited to: (a) acquiring and disposing of the Property; (b) entering into or assuming and complying with the 
terms of the Master Lease, the Master Lease and any other transaction documents; (c) collecting rent payments 
from the Master Lessee and distributing such payments (less expenses and reserves) to Investors; (d) entering 
into agreements to enable Investors to complete Section 1031 exchanges; (e) notifying relevant parties of any 
default by them under the transaction documents; and (f) solely in the event of a default by a Master Lessee 
(or any subsequent Master Lessee), entering into any new lease of the Property (or a new master lease). 
 
Compensation of the Trustee and Trust Manager 
 

The Trust will pay the Delaware Trustee an initial annual fee equal to $1,000, plus a $3,000 annual 
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fee, together with the annual state filing fees and the accounting fees of the Trustee, all of which is payable 
from that portion of the Supplemental Rent allocated for payment of the Trust’s administrative fees and costs. 
The Trustee shall be entitled to be reimbursed for their reasonable expenses related to the performance of its 
duties. In addition, the Trust will pay the Trust Manager an annual asset management fee for its services as 
provided under the “Trust Management Agreement” (see “Summary of Trust Management Agreement” 
below).  .  
 
Limitation on Authority of the Trustees 
 

To protect the tax-free exchange status for the Investors under Section 1031, the Trust Agreement 
prohibits the Trustee, the Trust Manager, the Beneficial Owners and the Trust from taking any action if such 
action would "vary the investment" of the Investors as defined by Treasury Regulation Section 301.7701-
4(c)(l) (any such action, a “Prohibited Action”). Specifically, the Trustees may not (a) reinvest money held 
by the Trust except as provided in the Trust Agreement, (b) renegotiate the terms of any financing, enter into 
new financing, renegotiate the Master Lease or enter into new leases except in the event of the bankruptcy or 
insolvency of a Master Lessee, (c) make repairs other than minor non-structural modifications of the Property, 
except as required by law, (d) after the formation and capitalization of the Trust, accept any additional capital 
contributions from any Investor, or any contributions from any prospective new investor, (e) acquire any 
parcel of real estate other than the Property, (f) acquire the Property more than 90 days after the first Investor 
acquires an Interest, (g) except as provided in (f) above, take any willful action to fail to close on the Property, 
or (h) take any other action that would in the opinion of counsel cause the Trust to be treated as a "business 
entity" for federal income tax purposes. 
 
Authority of Investors 
 

Investors will have no say in the operation and ownership of the Property. Any decision to sell or convey 
the Property will rest solely with the Trust Manager. 
 
Cash Flow 
 

The Investors will be entitled, based on their respective Interests in the Trust, to all operating cash 
flow of the Trust and all net cash proceeds from any sale or exchange of the Property, after reimbursement of 
the Trust Manager for expenses and amounts necessary to pay anticipated ordinary current and future expenses 
of the Trust, and payment of any applicable fees. Operating cash flow will be distributed on a monthly basis. 
Amounts retained may be invested in liquid securities, short-term government obligations or certificates of 
deposit. 
 
Right to Transfer Interests 
 

Investors may freely transfer all or any portion of their Interests to Accredited Investors, subject to 
compliance with applicable securities laws and the Trust Agreement, and the transferee's written acceptance 
and adoption of the Trust Agreement. 
 
Property Rights 
 

The Trust, and not the Investors, will hold legal title to the Property. The Investors will not be entitled 
to share in the use of the Property or to any in-kind distribution of the Property. 
 
Bankruptcy; Termination upon Risk of Default 
 

Investors will not have liability for the debts or obligations of any other Investor, whether with respect 
to the Property or otherwise, and the Trust Agreement cannot be terminated by reason of the bankruptcy or 
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insolvency of any Investor. If the Trust Manager determines that any of the Property is in jeopardy of being 
lost due to an actual or imminent default on the Loan, and the Trust Manager is prohibited from taking action 
with respect to such default because such action would “vary the investment” of the Investors as set forth in 
the Code, the Trust Manager is directed to terminate the Trust by converting it into (or effecting the 
contribution of the Property to) a limited liability company (the “Springing LLC”). As a result of such 
transaction: (a) each of the Investors would become members of the Springing LLC converted from the Trust, 
owning an interest in the Springing LLC identical to its Interest in the Trust and (b) the Trust Manager would 
become the manager of the Springing LLC. As a result of the conversion, the Trust Manager, in its new 
capacity as manager of the Springing LLC, would be able to take actions to conserve and protect the Property 
that it would not have been able to take had it not terminated the Trust. 
 
Tax Status of Trust 
 

The Trust Agreement provides that the Trust is intended to qualify as a fixed investment trust and 
grantor trust for federal income tax purposes, and not as a partnership or association. Thus, although the Trust 
is respected as a separate entity for state law purposes, each Investor should be treated as owning a direct 
interest in the Property for purposes of Section 1031 of the Code. See “Income Tax Consequences.” Each 
Investor is required to report its interest in the Trust in a manner that is consistent with the foregoing. 
 

SUMMARY OF TRUST MANAGEMENT AGREEMENT 
 

The Trust and its assets are managed pursuant to that certain Trust Management Agreement between 
the Trust and SLF 1031 Decatur, LLC, an Illinois limited liability company (“Trust Manager”).  

 
Under the Trust Management Agreement, the Trust Manager is responsible for consulting with the 

Trust and furnishing advice and recommendations with respect to all aspects of the business and affairs of the 
Trust, including factors that may influence the policies of the Trust.  Specifically, the Trust Manager is 
responsible for the following: (a) reviewing and overseeing the performance and financial information related 
to the Property and other Trust Assets, (b) reviewing capital markets to take advantage of financing 
opportunities, and to perform underwriting analysis of the Property and other Trust Assets, (c) evaluating 
market conditions for the immediate area surrounding the Property to determine the most beneficial time to 
market the Property for sale, (d) appealing assessed valuations for the real property, and handling issues 
regarding the real estate taxes and valuations, (e) monitoring insurance policies, claims and premiums, (f) 
maintaining the books and records for the Trust, (g) providing financial reports and data for the Trust's 
investors and tax preparers, and (h) administering monthly cash distributions to the Investors.  

 
In exchange for these services, the Trust Manager is entitled to payment of an annual Asset 

Management Fee equal to 5.0% of Trust assets, of which 2.5% is paid current on a monthly basis from the 
“Base Rent” collected under the Master Lease, with the balance being deferred without interest until such time 
as the Property is sold.  Also, the Trust is required to fund from the Offering proceeds a $250,000 contingency 
reserve (“Contingency Reserve”), which shall be available to the Trust Manager to fund any shortfalls in 
rental income and/or unexpected expenses arising with respect to the management of the Offering and the 
Trust’s assets.   
 

SUMMARY OF THE MASTER LEASE 
 
General 
 

The Trust, as landlord, and the Master Lessee, as tenant, have entered into the Master Lease for the 
Property. The basic terms and conditions of the Master Lease are summarized below. Each prospective 
Investor should carefully review the full text of the Master Lease attached as Exhibit D hereto before purchasing 
an Interest.  
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Term 
 
 The initial term under the Master Lease commenced in December 15, 2020 and continues until the earlier 
of (a) December 31, 2025, and (b) the sale of the Property.  
 
Rent 
 

The Master Lease provides for rental payments by the Master Lessee to or for the benefit of the Trust 
in the form of "Base Rent" and "Supplemental Rent,” and with “Bonus Rent” payable if and to the extent the 
Facility generates sufficient “Cash Flow.”   All rent calculations are based on an annual percentage of the 
“DST Base Equity Value” or the total value of equity held by the beneficiaries of the Trust, as follows: 

 
Year Base Rent Supplemental Rent Bonus Rent(1) 
2021 3.25% 6.00% up to 3.00% 
2022 3.50% 6.10% up to 3.00% 
2023 3.75% 6.20% up to 3.00% 
2024 3.75% 6.30% up to 3.00% 
2025 3.75% 6.40% up to 3.00% 

(1) The Sponsor anticipates that no Bonus Rent will available during Years 1, 2 and 3, as available Cash Flow 
will be applied to fund Landlord Required Reserves.  

 
 "Base Rent" will be applied by the Trust in the following order of priority: (a) first, to fund the Debt 

Service and reserves required under the Mortgage Loan, less an adjustment for funds applied from the 
Operating Deficit and Debt Service Reserve (defined below); (b) second, to pay Trust’s fees, costs and 
expenses, including the non-deferred portion of the Trust’s asset management fee; and (c) thereafter, to fund 
the Landlord Required Reserves (defined below).  The amount of the Base Rent represents the Sponsor’s 
estimate of the aggregate of the Debt Service and reserves payable under the Mortgage Loan, plus the Trust’s 
costs and expenses under the Trust Management Agreement, over the term of the Master Lease.  And, because 
the Mortgage Lender will fund the Debt Service from the Operating Deficit and Debt Service Reserve during 
the initial pre-stabilization period of the Facility’s operations, it is anticipated that the preponderance of the 
Base Rent will be applied during this period to fully fund the Landlord Required Reserves.  In this way, it is 
the Sponsor’s intent that the Landlord Required Reserves will be fully funded and available after stabilization 
to provide a sufficient cushion for operating shortfalls. 

 
“Supplemental Rent” is intended to provide an annual return on equity to the equity Investors in the 

Trust, increasing each year, as the Facility stabilizes its operations.  The Supplemental Rent will be estimated 
and paid monthly in arrears with the Base Rent payments.  The Master Lease provides that after payment of 
the “Base Rent” and other “required” expenses for the operating of the Facility (the “Mandatory Expenses”), 
the Master Lessee may defer its payment of Supplemental Rent without triggering an event of default if it 
lacks sufficient Cash Flow.  In such event, the deferred Supplemental Rent if any shall accrue and bear interest 
at the Default Rate until paid, and shall thereafter be payable (together with accrued interest) upon the 
availability of Cash Flow or upon the sale of the Premises.  The Sponsor expects, but cannot guarantee, that 
the Property will generate sufficient cash flow from its operations to support the monthly payments of 
Supplemental Rent as and when due (together with the payments of Base Rent and other Mandatory 
Expenses), but in any event the proceeds from the sale of the Property are and will be available to cover any 
unpaid accrued Supplement Rent (together with interest thereon) in the event of an unexpected or prolonged 
shortfall. 

 
“Bonus Rent” is only payable if and to the extent the Facility generates additional Cash Flow after 

payment of Base Rent and Supplemental Rent, and is intended to allow the Trust’s investors to share in the 
profits, in the event that the Facility’s operations meet or exceed the Sponsor’s projections.  Bonus Rent is not 
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guaranteed; and if unpaid, it does not accrue or bear interest.    
 

Duties of the Master Lessee 
 

The duties of the Master Lessee include, but are not limited to, property management, monitoring the 
performance of the Property, reviewing and evaluating financial aspects of the Property, overseeing real estate 
tax assessments, preparing financial reports for lenders, managing accounts and administering distributions to 
the Trust. The Master Lease does not impose any obligations on the Master Lessee other than those expressly 
provided for in the Master Lease. Thus, all obligations with respect to the Property that are not the obligations 
of the Master Lessee are the obligations of the Trust, as the owner of the Property.  
 
Payment of the Property’s Expenses: Triple Net Lease 
 

The Master Lessee bears all responsibility for operating, maintaining, repairing, and managing and 
leasing the Property (including property taxes, property insurance and utilities’ costs), subject to the 
availability of the Lender Required Reserves (described below) and the Landlord Required Reserves 
(described below). 

 
Like any owner of real property, the Trust is financially responsible for the “Capital Expenditures” 

of the Property, which means any and all costs and expenses incurred in connection with major repairs, 
replacements, and improvements relating to the Premises, which would normally be capitalized (as determined 
under generally accepted accounting principles), including, but not limited to, (i) the repair or replacement of 
furniture, fixtures and equipment necessary for the needs of senior living residents, including computers, 
computer systems, kitchen equipment, appliances, physical therapy equipment and pool equipment, (ii) the 
repair or replacement of structural elements of the Property, including roofs, chimneys, gutters, downspouts, 
underground plumbing, paving, curbs, ramps, driveways, parking lots (including covered parking structures), 
structural repairs, balconies, porches, patios, decks, playgrounds, foundations, exterior walls and all load 
bearing walls, exterior doors and doorways, windows, elevators, fences and gates, and (iii) exterior painting.   

 
However, under the Master Lease, the costs for such Capital Expenditures are required to be paid by 

Master Lessee using the Lender Required Reserves and the Landlord Required Reserves; and with the Master 
Lessee assuming full and sole responsibility for the operation, repair, replacement, maintenance and 
management of the Property. 

 
Reserve Accounts 
 

As described herein, the Mortgage Loan establishes a $2,300,000 operating deficit and debt service 
reserve (the “Operating Deficit and Debt Service Reserve”), which will be provided by the Mortgage Lender 
to fund the monthly Debt Service under the Mortgage Loan, and projected deficits in operating income, until 
such time as the Facility reaches stabilization.  The Mortgage Loan also requires funding of a reserve for real 
property taxes and insurance, as well as a replacement reserve (together with the Operating Deficit and Debt 
Service Reserve, collectively, the “Lender Required Reserves”).   

 
In addition to the Mortgage Lender’s reserves, the Master Lease requires that the Master Lessee 

establish an additional $350,000 reserve account to pay for unexpected capital repairs and/or operating 
expenses, or shortfalls in operating revenues (the “Landlord Required Reserves” and together with the 
Lender Required Reserves, the “Reserve Accounts”).       

 
So long as the Reserve Accounts have not been totally depleted and subject to any required approvals 

of the Mortgage Lender, the funds in the Reserve Accounts will be available to and may be withdrawn by the 
Master Lessee to pay for costs and expenses in connection with Capital Expenditures. The Lender Required 
Reserve shall be used by the Master Lessee to make improvements and replacements at the Property related 
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to ceiling fans and fixtures, lighting, hardware, carpet, vinyl and tile flooring, cabinets and countertops, mini- 
blinds and drapes, interior repainting, appliance replacements (including refrigerators, ranges and 
microwaves, dishwashers, garbage disposals, clothes washers and dryers, and hot water heaters), common 
area improvements, repairs, preventative maintenance including insurance costs and deductibles, and labor 
costs associated with such improvements and replacements at the Property. The Master Lessee’s use of the 
funds in the Reserve Accounts shall be without expense or obligation of the Master Lessee to repay the Trust 
or to replenish the Reserve Accounts. If the Reserve Accounts are not available for any reason and funds of 
the Master Lessee are used to pay for expenses for which the Trust is responsible, Master Lessee may recover 
the deficiency, in the Master Lessee’s sole discretion, out of the Reserve Accounts (if not depleted), by the 
deferral of Supplemental Rent (described above) or from the proceeds from a Disposition of the Property.  So 
long as the Reserve Accounts have not been totally depleted, the funds in the Reserve Accounts will also be 
available to and may be withdrawn by the Trust to pay for the costs of casualty and condemnation restoration 
and Capital Expenditures, if permitted pursuant to the Mortgage Loan Documents. In addition to reserves 
required under the Mortgage Loan proceeds by Mortgage Lender, investor funded reserves with the Master 
Lessee to be used for Replacements related to certain construction and improvement activity on the Property. 

 
 

SUMMARY OF THE FACILITY MANAGEMENT AGREEMENT 
 

Parties 
 
 The Master Lessee and Facility Manager have entered into the Amended and Restated Facility 
Management Agreement dated as of December 15, 2020, to provide the Master Lessee (and, indirectly, the 
Trust) to avail itself of Facility Manager’s experience and proprietary systems and techniques for operating 
senior living communities, and to have the Facility Manager manage the day-to-day operations of the Property.  
 
Licenses and Permits 
 
 The Master Lessee holds all necessary licenses and permits in connection with the operation of the 
Property; and, within the scope of its authority, Facility Manager must operate the Property using its best 
efforts, exercising professional skill and competence, in accordance with accepted standards and practices 
customary in the industry, and in compliance with applicable provisions of federal, state, and local laws, rules, 
regulations and ordinances and standards of accreditation.   

 
Employees 
 
 The Facility Manager must investigate, hire, supervise and discharge all adequate full-time and part-
time personnel at the Property.  The on-site manager or “Special Employee” for the Facility is hired directly 
by the Facility Manager; while all other personnel will be employees of the Master Lessee. All compensation 
and benefits of such Property employees shall be approved by the Master Lessee, and paid by Facility Manager 
using the Master Lessee’s bank account or the “Agency Account.”  The Facility Manager is responsible for 
compliance or non-compliance with applicable federal and state laws regarding employees and for securing 
executive director services for the Property, including but not limited to laws and regulations concerning 
workers’ compensation, social security, unemployment insurance, hours of labor, wages, working conditions, 
and like subjects affecting employers; and the Facility Manager has indemnified the Master Lessee for any 
losses or claims arising under the same. 
 
Billing and Collections 
 
 The Facility Manager shall review all bills for items and services provided by the Property, payment 
of all expenses of the Property, and to administer controls and systems for the recording and collection of the 
revenues of the Property, including: 
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(a) policies and procedures for admissions, discharges, verify patient eligibility, enrollment, and 

termination with respect to Medicare, Medicaid and other third-party payor programs; 
 

(b) recommendations regarding the rate and charge structure of the Property and negotiate all third-party 
payor contracts; 

 
(c) collection policies and collections of all rents and assessments and other monies due Master Lessee 

related to the Property; 
 

(d) Facility Manager shall pay all expenses of Master Lessee with respect to the Property from the gross 
income of the Property; and, 

 
(e) preparation, of all cost reports, exception requests, appeals of denials by third-party payors and other 

reports and data necessary for obtaining appropriate reimbursements under Medicare and Medicaid 
programs and any other third-party payor programs in which the Property participates. 

 
Accounting and Financial Services 
 
 The Facility Manager shall provide accounting and financial consulting to the Master Lessee for the 
Property, including: 
 

(a) developing an annual budget; 
(b) internal unaudited monthly financial reports; 
(c) annual consolidated financial statements, including a balance sheet, statement of income and 

expenses; and, 
(d) identifying and implementing business intelligence and information management systems and 

software appropriate for the Property. 
   

Policies and Procedures 
 
 The Facility Manager shall develop and administer the policies and procedures of the Property, 
relating to, without limitation, administrative, resident care and resident's rights.  
 
Third-Party Contracts 
 
 The Facility Manager shall advise and assist the Master Lessee in negotiating and maintaining 
including as necessary, renewing contracts and arrangements with individuals or entities providing goods or 
services for the Property, including, but not limited to, ancillary medical items and services (e.g., therapy, 
social, dietary, podiatry, dental, behavioral health, laboratory, blood, diagnostics, bone densitometry, 
pharmacy, etc.), third-party payor contracts, transfer agreements, affiliation agreements and related 
agreements appropriate for the Property. 
 
Audits and Reviews 
 
 The Facility Manager shall advise and assist the Master Lessee in performing such medical record 
audits and in conducting utilization review, quality assurance/control review, quality improvement and risk 
assessment for the Property. 
 
Compliance 
 
 The Facility Manager shall develop a proposed code of business and ethical conduct, policies and 
procedures, together with a proposed annual compliance training plan and assistance with the implementation 
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of the compliance program. 
 
Accreditation 
 
 The Facility Manager shall assist the Master Lessee in maintaining applicable accreditation and 
Medicare certification for the Property, including assisting the Master Lessee in preparing documentation 
required by applicable accreditation agencies. 
 
Resident Evaluation 
 
 Upon request, the Facility Manager shall provide consultation and support (including personnel as 
necessary) to evaluate and document specific needs and required services of all residents. 
 
Admission and Discharge 
 
 The Facility Manager shall provide consultation, support, and any other assistance at the request of 
the Master Lessee with regard to admission and discharge of residents. 
 
Marketing 
 
 The Facility Manager shall develop and implement a marketing plan for the Property, including but 
not limited to, print advertising, logo and trademark design, marketing strategies and additional media 
purchases. 
 
Compensation-Fee and Reimbursements 
 
 During the initial period of the Facility’s operations, the Facility Manager receives a guaranteed 
monthly “Base Management Fee,” and thereafter the Facility Manager is compensated based on performance.  
Thus, for the initial fifteen (15) months’ of operations, the Facility Manager receives the greater of $10,500 
per month or five percent (5%) per annum, paid monthly, of the “Net Rental Receipts” (i.e., total receipts 
derived from the Facility’s operations, excluding capital contributions, tax refunds, security deposits, 
refinancing proceeds, etc.)   
 
 Thereafter, the Facility Manager receives a “NOI-based Management Fee” based on the Actual Net 
Operating Income (“NOI”) versus the Pro Forma NOI; which, unless agreed by Master Lessee will be five 
percent (5%) per annum of the Property's Net Rental Receipts, paid monthly.  The Facility Manager is 
additionally eligible to receive an “Incentive” bonus if mutually agreed upon in writing by Master Lessee and 
Facility Manager prior to the sixteenth (16th) month of the Facility’s operations. 
  
 In addition, the Master Lessee reimburses the Facility Manager for all direct costs incurred by the 
Facility Manager on the Master Lessee's behalf for the benefit of the Property in fulfilling its duties and 
responsibilities under the Facility Management Agreement.  Such costs shall not include an allocation of the 
Facility Manager's management team salaries, benefits or its central business office overhead. 
 
Term 
 
 The term commenced on December 15, 2020 and will continue for an initial term of three (3) years; 
and thereafter, is subject to renewal at the same terms for additional one (1) year renewal terms.  The term 
may be terminated by Master Lessee effective as of the date of a sale of the Property by the Trust. 
 

The Master Lessee may terminate this Agreement upon thirty (30) days’ notice “for cause” in the 
event the Facility Manager commits certain acts including the following, (i) breaches its obligations under the 
Agreement; (ii) underperforms on Budget versus Actual NOI, meaning failure to maintain minimum 95% of 
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budgeted NOI commencing in calendar year 2022; (iii) in the event of a change of control in ownership of 
Facility Manager; (iv) if the licenses for the Facility are suspended, terminated or revoked resulting in 
cessation of operations; or (v) upon financial insolvency or bankruptcy events. 

 
Facility Manager may also terminate the Agreement upon thirty (30) days’ notice, provided that 

Facility Manager must continue to operate the Facility in good faith, at Master Lessee’s request or approval, 
until such time as a new facility manager is employed or for a minimum of an additional forty-five (45) days’ 
after notice. 
 
Insurance 
 
 During the Term, the Facility Manager shall obtain and maintain insurance against the normal risks 
of the business, including, without limitation, malpractice or professional liability, general liability, 
automobile liability, workers' compensation, employer's liability and special form coverage.  
 
HIPPA 
 
As required by the provisions of 42 U.S.C.§ 1171 et seq., and the regulations promulgated thereunder, as 
amended from time to time (collectively, "HIPAA"), Facility Manager will appropriately safeguard all 
Protected Health Information (as such term is defined in HIPAA) received from the Master Lessee, or 
created or received by the Master Lessee on behalf of the Facility Manager.  
 

SUMMARY OF THE MORTGAGE LOAN 
 
Mortgage  
Lender: Midland States Bank 
 
Borrower: SLF 1031 Decatur DST, a Delaware Statutory Trust 
 
Property: 65-unit assisted living and memory care located at 2650 N. Monroe Street, Decatur, Illinois  
 
Security: A first mortgage on the Property. 
 
Amount: $5,000,000 
 
Maturity: December, 2025 (60 months) 
 
Monthly  
Payments: Interest-only monthly payments for the initial eighteen (18) months; thereafter, equal 

monthly payments of principal and interest amortized over a twenty (20) year amortization 
schedule; and with all outstanding principal and accrued interest due at Maturity 

 
Interest Rate: 4.5% per annum 
 
Covenants: 1.30x DSCR commencing as of the calendar year ending December 31, 2023 
 
Operating  
Deficit and  
Debt Service  
Reserve: $2,300,000 being held by lender as of loan closing, available to fund monthly debt service 

and operating deficits during the initial eighteen (18) months of operations. 
 
Tax and  
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Insurance and  
Tax Reserve:  $30,024 funded at loan closing, with additional monthly installments payable, available to 

cover estimated real property taxes and insurance. 
 
Replacement  
Reserve:  $19,500 to be funded per year ($300 per unit), with monthly installments commencing on 

the nineteenth (19th) month, available as replacement reserve and as additional security for 
the Mortgage Loan. 

 
 
 

PLAN OF DISTRIBUTION 
 
Capitalization 
 

The Offering is for a maximum of $9,220,796 of Interests. For Section 1031 Investors, a minimum 
purchase of $100,000 is required; the Sponsor has the right to waive the minimum purchase requirement. 
Interests will be offered in increments of $1,000 thereafter (unless waived by the Sponsor). 
 

The Sponsor intends to continue the Offering until the earlier of (i) the date on which all Interests 
have been sold, or (ii) fifteen (15) months after the date of the Initial Closing (which may be extended in the sole 
discretion of the Trust Manager without notice). 
 
Qualifications of Investors 
 

Interests may be purchased only by prospective Investors who satisfy certain suitability requirements. 
See “Who May Invest.” 
 
Sale of Interests 
 

Prospective Investors must adhere to the purchase arrangements summarized in the section entitled 
“How to Purchase” in this Memorandum and in the following paragraphs of this section and as set forth in 
full in the Purchase Agreement, attached as Exhibit B to this Memorandum. All proceeds for the purchase of 
Interests will be directly deposited the Trust’s account. There is no assurance that all Interests will be sold, 
and the Trust reserves the right to refuse to sell Interests to any person, in its sole discretion, and may terminate 
this Offering at any time. 
 

Inquiries regarding purchase agreements should be directed to: 
 

SLF 1031 Decatur DST 
c/o SLF 1031, LLC 

16829 W. 116th Street 
Lenexa, KS 66219 

 
Phone: (913) 283-7804 

Team@SeniorLivingFund.com 
 
Property Identification Form 
 

In this Offering, the Property consists of a single parcel of real estate which must be properly identified 
to satisfy the property identification requirements of Section 1031. You should consult your tax or financial 
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advisors regarding the proper identification of the Interests for purposes of Section 1031. A Property 
Identification Form is attached as Exhibit E to this Memorandum. 
 
Limitation of Offering 
 

The offer and sale of Interests offered herein are made in reliance upon exemptions from the Securities 
Act and state securities laws provided pursuant to Rule 506(c) of Regulation D promulgated under the 
Securities Act. Accordingly, the sale of Interests will be strictly limited to Accredited Investors and does not 
constitute an offer to sell Interests or a solicitation of an offer to buy Interests with respect to any person not 
satisfying those qualifications. 
 
Ownership by the Sponsor 
 

If the Trust sells less than all of the Interests during the offering period, the Sponsor or an Affiliate 
will own the unsold Interests. In addition Affiliates of the Sponsor own and may retain Interests for their own 
investment portfolios. Those Interests are contemplated to include approximately five percent (5.00%) of the 
Interests in the Trust upon the completion of the Offering.  See “Risk Factors.” 
 
Acceptance of Investors 
 

The Trust may accept or reject the Purchase Agreement of any prospective Investor for any reason. 
Any proposed purchase of Interests not accepted within 30 days of receipt shall be deemed rejected. 
 

RISK FACTORS 
 

An investment in the Trust is highly speculative and involves a high degree of risk. Prospective 
Investors should carefully read this Memorandum and review the projections, and the assumptions contained 
herein, together with all of the Exhibits in their entirety, and take the time to review these materials with their 
financial, legal and tax professionals, before making an Investment.  Prospective Investors should be able to 
bear uncertainty regarding the timing and amount of the return of their capital, and should be able to afford 
the loss of all or a substantial part of their Investment in the Trust.   

 
It is impossible to predict accurately the results to an Investor from an investment in the Trust because 

of general uncertainties in the multi-family residential property industry. Prospective Investors should 
consider carefully the following risks, and should consult with their own legal, tax, and financial advisors 
with respect thereto. 

 
Forward Looking Statements 
 

This Memorandum contains numerous forward-looking statements that involve risks and 
uncertainties. These statements are only predictions and are not guarantees, whether from the Sponsor, the 
Trust Manager, the Trust, or any other person or entity. Actual events and results of operations could differ 
materially from those expressed or implied in the forward-looking statements. Forward-looking statements 
are typically identified by the use of terms such as “may,” “will,” “should,” “expect,” “could,” “intend,” 
“anticipate,” “plan,” “estimate,” "project," “believe,” “potential,” or the negative of such terms or other 
comparable terminology. The forward-looking statements included herein are based upon the Sponsor’s 
current expectations, plans, estimates, assumptions and beliefs that involve numerous risks and uncertainties. 
Although the Sponsor believes that the expectations reflected in such forward-looking statements are based 
on reasonable assumptions, the Trust’s actual results may differ significantly from the results discussed in the 
forward-looking statements. Factors that might cause such differences include, but are not limited to, those 
described below. Any assumptions underlying forward-looking statements could be inaccurate. Prospective 
Investors of Interests are cautioned not to place undue reliance on any forward-looking statements contained 
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herein. The actual results of the Property, and therefore the Trust, may differ significantly from the results 
discussed in the forward-looking statements. 

 
Market Data 
 
The market data and forecasts used in this Memorandum were obtained from independent industry sources 
as well as from research reports prepared for other purposes.  Neither the Trust, the Sponsor nor their 
Affiliates have independently verified the data obtained from these sources and they cannot give any 
assurance of the accuracy or completeness of the data.  Forecasts and other forward-looking information 
obtained from these sources are subject to the same qualifications and the additional uncertainties regarding 
the other forward-looking statements in this Memorandum. 
 
Risks Related to the COVID-19 Outbreak 

 
The Trust’s financial condition, results of operations, cash flow, ability to sell the Property at a 

suitable price and within the desired timeframe, pay its debts when they become due and make distributions 
to the Investors could be significantly adversely affected by the global outbreak of COVID-19. 

 
The continuing spread of a new strain of coronavirus, which causes the viral disease known as 

COVID-19, may adversely affect the Facility’s operations. Since its discovery in December 2019, COVID-
19 has spread from China to many other countries, including the United States. The outbreak was declared to 
be a pandemic by the World Health Organization, and in the United States the Health and Human Services 
Secretary has declared a public health emergency and President Trump declared a national emergency in 
response to the outbreak. Governments’ actions worldwide created disruption in global supply chains, and 
adversely impacted a number of industries, such as transportation, hospitality and entertainment. The 
outbreak could have a continued adverse impact on economic and market conditions and trigger a period of 
global economic slowdown. The rapid development and fluidity of this situation precludes any prediction as 
to the ultimate adverse impact of the novel coronavirus. Nevertheless, the novel coronavirus presents material 
uncertainty and risk with respect to the Trust’s operations and financial results. 

 
Cleaning costs are naturally higher as a result of COVID-19, and as guidance changes relating to 

same.  Federal, state or local laws or guidelines may impact the ability of the Facility Manager, its employees, 
consultants, vendors and service providers to perform work under normal circumstances. In particular, senior 
housing communities have been subjected to heightened safety guidelines and restrictions, which have and 
may continue to adversely impact normal operations, services, activities and visitation rights, and may require 
emergency staffing.  These conditions may be in place for a considerable period of time and may cause 
significant economic disruption, which could adversely affect the Trust’s operations and financial results. 

 
The implementation of certain measures by local and state authorities intended to slow the 

transmission of the illness (including shelter-at-home orders mandating the temporary closure of businesses 
and certain government offices and departments) have led to layoffs, downsizing, and industry slowdowns, 
which are currently and will likely continue to adversely affect the local economics of the markets where the 
Facility is situated. Such economic disruptions may in turn affect the ability of residents to continue to pay 
rent on a timely basis, or at all, or enter into new residency agreements. In addition to these potential financial 
pressures, prospective residents and their families may fear moving into congregate housing where infections 
can rapidly spread.  Restrictions to slow the spread of COVID-19 may limit marketing activities at the 
Facility, such as property tours, and may have an adverse impact on the time it requires to rent available units 
or remove residents. Further, there may be increased safety accommodations for employees required to be 
on-site during a time of heightened health risks, which may increase the facility manager’s costs and make it 
more difficult to efficiently manage the Facility. Enforcing the Trust’s rights against residents who fail to pay 
rent or otherwise do not comply with the terms of their residency contracts may be costly and may consume 
valuable time and resources, and even if the Facility Manager obtains a judgment, residents that have been 
severely impacted may not be able to pay what they owe. The Facility Manager’s ability to recover amounts 
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under the terms of its residency contracts may further be restricted or delayed due to moratoriums that may 
be imposed in light of the COVID-19 pandemic on landlord-initiated eviction and collection actions. The 
Trust’s financial condition, results of operations, cash flow and its ability to make distributions to the 
Investors could be adversely affected if it is unable to rent units on favorable terms or at all, collect amounts 
due, enforce eviction and collection actions, promptly re-let vacant units, or if the rental rates upon re-letting 
are significantly lower than expected. 

 
The outbreak and related government actions intended to curb the spread of COVID-19 are expected 

to have a continued adverse impact on economic and market conditions in the short term and potentially the 
long term, and could trigger a period of global economic slowdown. In addition, any continued market turmoil 
as a result of actions taken to slow the spread of COVID-19 may cause debt financing to be unavailable on 
attractive terms or at all, which will negatively affect the Trust’s ability to sell the Property at an attractive 
price and within the desired timeframe. This section outlines presently identifiable risks associated with 
COVID-19 but unknown information about COVID-19, the potential mutation of the virus, or the outbreak 
of another national or global pandemic could have a significant adverse effect on the Trust’s financial 
condition, results of operations, cash flow, and ability to sell the Property at a suitable price and within the 
desired timeframe, pay its debts when they become due and make distributions to the Investors. This section 
on COVID-19 is intended to further qualify the other risk factors set forth in this Memorandum and is also 
intended as a separate risk. 

  
Investigation of the Sponsor Affiliates 

 
Certain Affiliates of the Sponsor are currently the subjects of an investigation being conducted by 

the staff of the United States Securities and Exchange Commission (“SEC”). The investigation revolves 
around items which include the qualification of certain Affiliate funds for exemption from registration under 
federal securities law, the methods employed by the Sponsor Affiliates to raise funds, and the material truth, 
accuracy and completeness of the statements made by Sponsor Affiliates to actual and prospective investors.  
The SEC’s investigation remains ongoing and has involved the Sponsor Affiliates’ compliance with 
document and testimonial subpoenas issued by the SEC, along with the Sponsor Affiliates’ voluntary 
compliance with the SEC’s informal requests for information. The investigation has the potential to expose 
the Sponsor Affiliates to monetary damages and legal defense costs, as well as injunctive relief, civil 
penalties, and the potential for regulatory restrictions.  The Sponsor Affiliates have to date cooperated and 
expect that they will continue to cooperate with the SEC’s investigation.   
 
Risks Associated with Transactions between Affiliates 

 
As described above, the Trust, including its Predecessor, has transacted and will continue to enter 

into transactions with Affiliates of the Sponsor in various ways, including but not limited to, borrowing funds 
from the Sponsor Affiliates, acquiring assets from or selling assets to or from Sponsor Affiliates, and 
contracting with Sponsor Affiliates or any of their respective Affiliates to provide services to the Trust, 
including, but not limited to, property management services, asset management services, and/or brokerage 
services for the sale or refinancing of assets for which a Sponsor Affiliate may be entitled to fees or other 
compensation.  While the Sponsor will seek to ensure that any transaction with a Sponsor Affiliate is on terms 
that, taken as a whole, are generally consistent with market terms and conditions for substantially similar 
transactions conducted on an arm’s length basis with an unaffiliated third-party, transactions with Sponsor 
Affiliates may involve a conflict of interest between the Trust and the Sponsor Affiliate and may involve a 
high degree of risk that the Sponsor or its Affiliate may not resolve such conflict in a manner that is favorable 
to the Trust.   
 
Risks Relating to the Trust Structure and Operating Risks 

 
Trust Payment Obligations.  The Trust will only receive rent under the Master Lease, and thus 

relies on the Master Lease and Master Lessor for all of its income. Therefore, if the amount necessary to pay 
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for Trust expenses exceeds payments from the Master Lessee, and all available reserves are exhausted, the 
return to the Investors could be significantly lower than projected or the Trust may not have sufficient funds 
to pay its expenses. The Trust is not able to accept any additional capital contributions or obtain additional 
financing secured by the Property. Thus, if the Trust does not have sufficient funds to pay its expenses, the 
Property could be required to be transferred (or the Trust converted) to the Springing LLC whereby the 
Investors may lose their ability to participate in a future Section 1031 exchange. 

 
Trust Operating Obligations. The Trust Agreement and the Master Lease restricts the ability of the 

Trust and the Master Lessee to take any action that would contravene the provisions of the Revenue Ruling. 
Nevertheless, Delaware statutory trusts are a relatively new form of ownership and there is limited guidance 
with respect to the federal tax treatment of the Delaware statutory trust. The Trust must be a passive owner 
of the Property in order to qualify as an investment trust. Because the Trust is responsible for certain expenses, 
it is possible that the Trust could be viewed as having the power to vary the investment of the Investors. In 
such case, the Trust would be viewed as a partnership and not as an investment trust and the Interests would 
not qualify as like-kind property for purposes of Section 1031.  

 
Inflexibility of the Trust as Vehicle to Own Real Property. The Trust Manager has attempted to 

structure the Trust so that it is the passive owner of the Property. The Trust is an inflexible investment vehicle 
for owning real property. It lacks the ability to change its course of action due to circumstances beyond its 
control. If adverse circumstances arise for any reason, the Trust cannot borrow money or invest any cash held 
by the Trust (including reserves) in anything other than United States Treasury obligations or deposits in 
federally-insured institutions, or accept additional contributions. The Trust intends to hold the Property for a 
minimum of three years, but will sell the Property when the Trust Manager determines the time is appropriate 
to do so. If the Trust is required to take certain actions that are not within its power, the Property will be 
transferred (or the Trust will be converted) to the Springing LLC, which entity will have the ability to 
renegotiate leases, sell the Property and/or finance or refinance any loan. There is no assurance that adverse 
consequences will not occur before the sale of the Property. If the Property is transferred (or the Trust is 
converted) to the Springing LLC, the Investors may lose their ability to participate in a future Section 1031 
exchange with respect to the Property. See “Summary of Trust Agreement.” 

 
Inability to Take Business Actions. The Trust lacks the ability to change its business due to 

circumstances beyond its control. If adverse circumstances arise for any reason, the Trust lacks the ability to 
refinance the Mortgage Loan, renegotiate the Master Lease with the Master Lessee (other than because of the 
bankruptcy or insolvency of the Master Lessee), obtain additional capital or otherwise sell the Property.  

 
Reliance on the Trust Manager and the Delaware Trustee; No Voting Rights. All decisions 

regarding management and operation of the Trust will be made exclusively by the Trust Manager, and the 
Investors will have no voting rights. The Trust Manager will not consult with the Investors when making any 
decisions with respect to the Property or the Trust, including with respect to the making of any distributions. 
See “Risk Factors – Risks Relating to the Trust Structure and Operating Risks – No Control Over Sale of the 
Property.” Prospective Investors that purchase Interests must entrust all aspects of the management and 
operation of the Trust to the Trust Manager. The Trust Manager is a newly formed entity with no operating 
history or assets and has no fiduciary duty to the Investors. There is no assurance that the Trust Manager will 
effectively or successfully manage and operate the Trust and its assets. The Trust Manager may retain 
independent contractors to provide various services to the Trust. The independent contractors will also have 
no fiduciary duty to the Investors and may not perform successfully. 

 
Investors Do Not Have Legal Title to the Property. The Investors will not have legal title to the 

Property. Rather, they will only hold beneficial Interests in the Trust. The Investors will not have the right to 
seek an in-kind distribution of the Property or to partition the Property. The sole right of the Investors will be 
to receive distributions from the Trust (when and if such distributions are made pursuant to the Trust 
Agreement and as permitted under the Mortgage Loan documents). 
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No Investor Control Over Sale of the Property. The Property can only be sold by the Trust 
Manager, and only when the Trust Manager determines the time is appropriate to do so. The Investors will 
have no formal voting rights with respect to such sale. If the Property is not sold prior to 5 years from the 
date the Trust acquires the Property, the Trust will be dissolved and the Trust assets assigned to the Springing 
LLC. In such case, the Investors may not be able to successfully exchange the proceeds they receive from the 
Springing LLC into another Section 1031-qualified asset. If the Trust does not spring to the Springing LLC, 
the Trust may be forced to sell the Property at a price that may be lower than projected and which could result 
in a loss of all or a portion of the Investors’ investment. 

 
New Venture. Although the principals of the Sponsor, Trust Manager and the Master Lessee have 

significant experience as described herein, the Trust, the Trust Manager and the Master Lessee are each newly 
formed entities with little history or operating experience and limited capital, and there is no assurance that 
the Trust will be profitable or the Master Lessee will be successful. In addition, neither the Trust Manager 
nor the Master Lessee has extensive experience managing a Delaware statutory trust or operating a Master 
Lease. The Trust’s goals are highly speculative and there is no assurance that the Trust will be able to meet 
any of its goals. Investors should be aware that they may not earn any return on their investment and they 
may lose their entire Investment.  

 
Receipt of Compensation Regardless of Profitability. The Trust Manager and the Delaware 

Trustee are entitled to receive significant fees and other compensation, payments and reimbursements 
regardless of whether the Trust is profitable and such fees will be received prior to any distributions to the 
Investors. 

 
No Representation of Investors. Each Investor will be required to acknowledge and agree in the 

Purchase Agreement that counsel representing the Trust and its Affiliates does not represent and will not be 
deemed under the applicable codes of professional responsibility to have represented or to be representing 
any or all of the Investors, and it is not entitled to and has not relied on any advice provided by such counsel 
to the Trust, the Sponsor, the Trust Manager, the Master Lessee, the Facility Manager, or any Affiliate thereof. 

 
Lack of Diversification. An Interest only provides an Investor with a beneficial Interest in the Trust. 

The only assets of the Trust at closing will be the Property and the Trust Reserves. Thus, an investment by 
an Investor will not be diversified. 

 
Anticipated Financial Results. The Trust Manager has prepared Projections of Operations for the 

Property and Return to Investors which provide projected information for 5 years of operations of the 
Property. There is less certainty regarding these projections as time passes because it is more difficult to 
predict economic performance, market conditions, the financial condition of the Master Lessee and other 
relevant factors in the future.  

 
Sale of the Property. The proceeds (net of closing costs) realized from the sale of the Property will 

be distributed among the Investors upon the sale of the Property or the dissolution of the Trust, but only after 
payment of any the Mortgage Loan and the satisfaction of the claims of obligations to other third-party 
creditors. The ability of an Investor to recover all or any portion of the Investor’s investment will, accordingly, 
depend on the amount of net proceeds realized from the sale of the Property and the amount of claims to be 
satisfied therefrom. There can be no assurance that the Investors will realize gains on the sale of the Property. 
The net sales proceeds received by the Trust will be dependent on a number of market factors, including the 
capitalization rates applicable to similar real estate at the time of sale, and the desired sales price may not be 
achieved.  

 
Indemnification; Limitation of Liability of the Master Lessee and Trust Manager.  The Master 

Lessee and its attorneys, agents and employees will not be liable to the Trust or the Investors for errors of 
judgment or other acts or omissions, and the Trust will indemnify such parties from any liability arising out 
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of such actions not constituting willful misconduct, gross negligence, bad faith or criminal actions as a result 
of certain indemnification provisions in the Master Lease. In addition, the Trust Manager and its officers, 
directors, employees and agents will not be liable to the Trust or the Investors for errors of judgment or other 
acts or omissions, and the Investors will indemnify such parties arising out of such actions not constituting 
willful misconduct, bad faith, fraud or gross negligence as a result of certain indemnification provisions in 
the Trust Agreement. A successful claim for such indemnification would deplete the value of an Interest by 
the amount paid. See “Summary of the Trust Agreement” and “Summary of the Master Lease.” 

 
No Fiduciary Duty. Neither the Sponsor, Trust Manager, the Master Lessee, the Delaware Trustee, 

the Facility Manager nor the other Investors will have a fiduciary duty to any Investor. Therefore, Sponsor, 
Trust Manager, the Master Lessee, the Delaware Trustee, the Facility Manager or the other Investors may 
take actions that would not be in the best interests of one or more of the Investors. 

 
Delaware Trustee. Although the Trust will have a Delaware Trustee that is independent of the Trust 

Manager and its Affiliates, the Delaware Trustee is not required to, and will not, make any decisions with 
respect to the operation of the Trust. Thus, the Investors must rely solely on the Trust Manager to make all 
decisions regarding the Trust. 

 
Need to Master Lease Property. The Property will be subject to the Master Lease. Thus, it may be 

difficult for the Trust to replace the Master Lessee if there is a default under the Master Lease. 
 

Conflicts of Interests 
 

Conflict of Interest Regarding Affiliated Trust Manager and Master Lessee. The Trust Manager 
is an Affiliate of the Master Lessee. Therefore, there will be a conflict of interest with respect to the Trust 
Manager’s management of the Master Lessee on behalf of the Trust and the Master Lessee’s management of 
the Property and its rights under the Master Lease. If the Master Lessee defaults under the Master Lease, the 
Trust Manager will have a conflict of interest regarding whether to pursue any remedies available to the Trust 
against the Master Lessee given their common ownership and employees. In addition, there will be a conflict 
of interest in the event that the Master Lease is renegotiated. The Investors do not have the authority to act 
on behalf of the Trust and only the Delaware Trustee has the power to replace the Trust Manager and may do 
so only in the case of the willful misconduct, bad faith, fraud or gross negligence of the Trust Manager; 
provided that the action or inaction by the Trust Manager was not related to preserving the rights of the 
Investors to effect a Section 1031 exchange. There is no mechanism to resolve the conflict of interest between 
the Trust and the Master Lessee. 

 
Potential Continued Ownership of Beneficial Interests by Sponsor Affiliates. Affiliates of the 

Sponsor, Trust Manager, Master Lessee and/or Facility Manager may retain beneficial Interests in the Trust 
following the Offering.  The ownership of the beneficial Interests by any one or more of those Affiliates 
could create conflicts of interest, including without limitation with respect to the Trust Manager’s 
management of the Trust, the Master Lessee's management and administration of the Master Lease, and the 
Facility Manager's management of the Property and the management of the Depositor. There is no method 
established for resolving any such conflict.  

 
Contracts with Affiliates.  Our Sponsor is affiliated with the Master Lessee, the Facility Manager 

and other parties that may provide property management, leasing and other services to the Trust, and our 
Sponsor may engage its subsidiaries or affiliates to perform additional property or construction management, 
leasing and other services for the Trust.  The fees, commissions and expense reimbursements paid to our 
sponsor in connection with these services are not determined with the benefit of arm’s-length negotiations of 
the type normally conducted between unrelated parties.  

 
Other Conflicts of Interest. The Trust Manager is a newly formed entity with limited capital. 
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Further, the principals of the Trust Manager and the Delaware Trustee are employed independently of the 
Trust and may engage in other activities. The Trust Manager, and its officers, employees and agents, as well 
as the Delaware Trustee will have conflicts of interest in allocating management time, services and functions 
between various existing enterprises and future enterprises they or their Affiliates may organize, as well as 
other business ventures in which they may be or become involved, and could exhaust their financial resources, 
making it difficult for the Trust Manager and Delaware Trustee to satisfy their obligations under the Trust 
Agreement. 
 
Risks Relating to the Master Lease 

 
Reliance on Management. The Property is subject to a Master Lease with the Master Lessee, an 

Affiliate of the Sponsor and the Trust Manager. The Master Lessee will enter into a management agreement 
with the Facility Manager, an Affiliate of the Sponsor, Master Lessee, and Trust Manager to manage the day-
to-day operations of the Property. As long as the Master Lease is in effect and except as otherwise provided 
in the Master Lease, the Master Lessee will have the exclusive right to lease, operate and maintain the 
Property. Accordingly, no person should purchase an Interest unless that person is willing to entrust all 
aspects of management of the Property to the Master Lessee and the Facility Manager. The Master Lessee or 
an Affiliate may from time to time receive information or notices regarding the Property. Pursuant to the 
Master Lease, the Master Lessee is required to furnish to the Trust, promptly after receipt, any notice of 
violation of any governmental requirement or order issued by any governmental entity, any notice of default 
from the Investor of the Mortgage Loan or any notice of termination or cancellation of any insurance policy. 
If the Master Lessee fails to furnish such notices or other notices or information it receives with respect to 
the Property to the Trust, the ability of the Trust to protect its interest in the Property may be adversely 
affected. Prospective Investors must carefully evaluate the personal experience and business performance of 
the principals of the Master Lessee. If the Master Lessee is terminated for any reason, the Property will need 
to be sold or transferred into the Springing LLC, and there can be no assurance that the Investors will be able 
to obtain a successor master tenant or in the alternative, a property manager. 

 
No Experience of the Master Lessee. The Master Lessee is newly formed and has no significant 

experience managing senior living housing complexes. 
 
Limited Capital of Master Lessee. The Master Lessee is newly formed and has limited capital. Any 

bankruptcy by the Master Lessee will affect the economic success of the Property and the ability of the Master 
Lessee to pay rent due to the Trust. Investors should not have any expectation that the Master Lessee will use 
funds other than those derived from the Property to make payments under the Master Lease on behalf of the 
Master Lessee. If the Master Lessee does not have sufficient funds to pay its obligations, and/or cannot derive 
such funds from the Property and remit them to the Trust, then the Trust may be required to terminate the 
Master Lease and may be required to transfer the Property to the Springing LLC. 

 
Retention of Increased Property Revenues by Master Lessee. The Trust will be entitled to receive 

rent as provided in the Master Lease, but will not otherwise be entitled to receive any increase in revenues 
generated by the Property, if applicable. The Master Lessee will be entitled to retain all additional revenues 
generated by the Property, subject only to its obligations to the Trust pursuant to the Master Lease. As a 
result, the Master Lessee, and not the Trust, will benefit from an increase in cash flows generated by the 
Property. See “Compensation of the Sponsor and Affiliates.” 

 
Mandatory Termination. The Master Lease will automatically terminate and the Trust will be 

required to automatically transfer the Property (or the Trust will be converted) to the Springing LLC in any 
event in which (i) any of the following has occurred and is continuing: (a) a default by the Master Lessee 
with respect to any of the terms, conditions, provisions, requirements, representations and affirmative and 
negative covenants of the Mortgage Loan documents relating to the use and operation of the Property that 
continues uncured beyond the expiration of applicable notice and cure periods and/or (b) an event of default 
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pursuant to the Mortgage Loan documents based on a default, breach or failure by the Master Lessee under 
the Master Lease, (ii) the Master Lessee becomes insolvent or a debtor in a bankruptcy proceeding, (iii) the 
Mortgage Lender obtains title to the Property, whether by foreclosure, bankruptcy sale or otherwise or (iv) 
upon the occurrence of an event of default pursuant to the Mortgage Loan documents caused by the Master 
Lessee which event of default has not been waived within any applicable cure period.  Thus, certain actions 
by the Master Lessee could require the Trust to convert to a Springing LLC which may cause the Investors 
to lose the ability to successfully exchange the proceeds they receive from the Springing LLC into another 
Section 1031-qualified asset. 

 
Real Estate Risks 

 
General Risk of Investment in the Property. The Master Lessee is newly formed and has limited 

capital. Thus, its ability to pay the rent required under the Master Lease will be related to the economic 
success of the Property. The economic success of an investment will depend upon the results of operations 
of the Property, which will be subject to those risks typically associated with investments in real estate, and 
investments in senior housing in particular. Fluctuations in occupancy rates, medical benefits, insurance 
programs, government reimbursements and funding programs, and operating expenses can adversely affect 
operating results or render the sale or refinancing of the Property difficult or unattractive. In addition, the 
recent COVID-19 pandemic is expected to continue to have a significant impact on local, national and global 
economies and has resulted in a world-wide economic slowdown. 

 
No assurance can be given that certain assumptions as to the future levels of occupancy of the 

Property or future costs of operating the Property will be accurate since such matters will depend on events 
and factors beyond the control of the Master Lessee and the Facility Manager. Such factors include, among 
others, the  vacancy rates for similar senior housing complexes, rent levels and sales levels in the local areas 
of the Property, adverse changes in local population trends, demographic trends, governmental policies and 
regulations, insurance markets and requirements, market conditions, neighborhood values, local economic 
and social conditions, supply and demand for property such as the Property, competition from similar 
properties, interest rates and real estate tax rates, governmental rules, regulations and fiscal policies, including 
the effects of inflation and enactment of unfavorable real estate, environmental or zoning laws, hazardous 
material laws, uninsured losses and other risks.   

 
Insufficient Cash Flow. There is a risk that the Property will not generate sufficient cash flow to pay 

for all of (i) operating expenses, (ii) payments due under the Mortgage Loan, (iii) projected capital 
expenditures and improvements and (iv) base rent under the Master Lease without the use of the reserves that 
will be established from the proceeds of this Offering. The reserves established by the Trust and the Master 
Lessee will be used to pay for a significant amount of replacements and repairs at the Property. Thus, without 
the establishment of reserves by the Trust, the return to the Investors would be reduced and cash flow would 
be impaired. 

 
Competition. There are several competitors located in the Property market area. The proximity and 

desirability of competitors could negatively impact the Property, as could new construction and development 
of additional competitors, and/or the conversion of existing properties to senior and assisted living uses. These 
factors may adversely affect the ability of the Master Lessee to pay rent due under the Master Lease, which 
would negatively affect the Trust and limit distributions to the Investors. 

 
No Environmental Indemnity. Federal, state and local laws impose liability on a landowner for the 

release or the otherwise improper presence on the premises of hazardous materials or hazardous substances. 
This liability is without regard to fault for, or knowledge of, the presence of such materials or substances, 
subject to certain defenses. A landowner may be held liable for hazardous materials or substances brought 
onto the property before it acquired title and for hazardous materials or substances that are not discovered 
until after it sells the property. In addition, a landowner may be held liable for hazardous materials or 
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substances that migrate from the Property onto or beneath adjacent sites, as well as hazardous materials or 
substances from unknown or unidentified sources that may migrate from adjacent sites onto or beneath the 
Property. Similar liability may occur under applicable state law.  

 
Toxic Mold. Litigation and concern about indoor exposure to certain types of toxic mold has been 

increasing as the public becomes aware that exposure to mold can cause a variety of health effects and 
symptoms, including allergic reactions and respiratory problems. People react differently to mold – some 
people are particularly susceptible to certain types of mold while others do not experience any reaction at all. 
So-called “toxic” molds can be found almost anywhere; they can grow on virtually any organic substance, as 
long as moisture and oxygen are present. There are molds that can grow on wood, paper, carpet, foods and 
insulation. When excessive moisture accumulates in buildings or on building materials, mold growth will 
often occur, particularly if the moisture problem remains undiscovered or unaddressed. It is impossible to 
eliminate all mold and mold spores in the indoor environment.  Because of attempts to exclude investigations, 
abatement and damage costs caused by toxic mold growth from certain liability provisions in insurance 
policies, there is no guarantee that insurance coverage for toxic mold will be available now or in the future. 

 
Possible Delays in Sale; Refinancing of the Property. The projections assume that the Property 

will be sold on or before December, 2025, when the term of the Mortgage Loan expires.  It may not be 
possible to sell the Property at the price indicated in the projections or at such time, and the Trust is not 
permitted to refinance the Mortgage Loan. Thus, the Property may have to be transferred to the Springing 
LLC if alternative financing is necessary. Relative to historical interest rates, current interest rates are low. 
Fluctuations in the supply of money for such loans affect the availability and cost of loans, and the Trust is 
unable to predict the effects of such fluctuations on the Property. Prevailing market conditions at the time the 
Springing LLC may seek to refinance the Property may make such loans difficult or costly to obtain. Such 
conditions may also adversely affect cash flow and/or profitability of the Property.  

 
Real Estate Market and Interest Rates. The value of real estate is partially dependent on 

capitalization rates. Capitalization rates generally trend with interest rates. Consequently, if interest rates go 
up, so do capitalization rates. Based on historical interest rates, current interest rates are low, as are current 
capitalization rates. However, if interest rates rise in the future, it is likely that capitalization rates will also 
rise, and as a result, the value of real estate will decrease. If capitalization rates increase, the Property will 
likely achieve a lower sales price than anticipated, resulting in reduced returns. 

 
Uncertain Economic Conditions. The United States economy is subject to fluctuation and it is 

unclear how stable the real estate market will be in the future. As a result, there can be no assurance that the 
Property will achieve anticipated cash flow levels. Further, recent world events evolving out of the 
international COVID-19 pandemic, as well as extreme weather conditions and increased terrorist activities, 
have created an air of uncertainty concerning the security and the stability of the United States economy. 
Historically, the COVID-19 pandemic, weather events, and terrorist attacks have resulted in decreased travel 
and tourism to the affected areas, increased security measures and disturbances in financial markets. It is 
impossible to determine the likelihood of that these types of events continue to occur in the future, or the 
social and economic results of such events. However, any negative change in the general economic conditions 
in the United States could adversely affect the financial condition and operating results of the Property. 

 
Condemnation of the Land. The Property or a portion of the Property could become subject to an 

eminent domain or inverse condemnation action. Such an action could have a material adverse effect on the 
value, marketability and profitability of the Property and it could cause the Master Lessee to terminate the 
Master Lease. 

 
No Guaranteed Cash Flow. There can be no assurance that cash flow or profits will be generated 

by the Property, which may affect the ability of the Master Lessee to pay rent due under the Master Lease. If 
the Master Lease is terminated for any reason, the Property will have to be sold or transferred to the Springing 
LLC and a lack of cash flow or profits will have an adverse impact on the return to the Investors. 
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Uninsured Losses. Pursuant to the terms of the Master Lease, the Master Lessee will maintain 

insurance coverage against liability for personal injury and property damage, and the Trust will maintain 
property insurance on the Property covering full replacement value of the Property, although neither the Trust 
nor the Master Lessee intend to obtain separate earthquake unless otherwise required by the Mortgage Lender. 
However, there can be no assurance that insurance obtained by the Trust or the Master Lessee will be 
sufficient to cover any such liabilities. Furthermore, insurance against certain risks, such as public health or 
pandemic crises (such as COVID-19), earthquakes, terrorism and/or toxic mold, may be unavailable or 
available at commercially unreasonable rates or in amounts that are less than the full market value or 
replacement cost of the Property. In addition, there can be no assurance that particular risks that are currently 
insurable will continue to be insurable on an economical basis or that the current levels of coverage will 
continue to be available. If a loss occurs that is partially or completely uninsured, the Investors may lose all 
or part of their investment. 

 
Wind, Flood or Natural Disaster. If wind storms, hurricanes, tornadoes, flooding or other natural 

disasters cause a loss that is partially or completely unreimbursed, the Investors may lose all or part of their 
investment. 

 
Amenities as Potential Liabilities. In addition to the residential buildings, the Property is improved 

with certain amenities and outdoor areas. The Property has water features and green space. The water features 
and green space may be home to native wildlife, including alligators, snakes, lizards and other potentially 
dangerous animals. Certain claims could arise in the event that a personal injury, death or injury to Property 
should occur in, or around any of these improvements. There can be no assurance that particular risks 
pertaining to these improvements that currently may be insured will continue to be insurable on an economical 
basis or that current levels of coverage will continue to be available. The Trust may be liable for any uninsured 
or underinsured personal injury, death or property damage claims. 

 
Occupancy. There can be no assurances that the Property will be substantially occupied at the rents 

projected by the Master Lessee. In the event that the Master Lease is terminated or occupancy levels at the 
Property decline, the financial viability of the Property may be substantially affected, which may affect the 
ability of the Master Lessee to pay rent due under the Master Lease.  There can be no assurance that the 
Master Lessee will be able to achieve or maintain the projected occupancy level. The failure to achieve or 
maintain projected lease-up rates may adversely affect the ability of the Master Lessee to pay rent due under 
the Master Lease. 

 
Zoning. All improved real estate projects must be built in accordance with applicable zoning 

regulations, absent an approved variance issued by the applicable governmental authority. While the 
Property’s use and improvements are considered legally conforming, and there are no known violations, any 
unknown or future violations on the Property could limit operations and development at the Property. 

 
Necessary Improvements and Repairs. If the anticipated cash flow is not achieved and the 

applicable Lender Required Reserves and other amounts available to the Trust and/or Master Lessee are 
exhausted, the Master Lessee may not have sufficient capital to pay for the required repairs and maintenance 
at the Property that are the obligations of the Master Lessee. In such case, the Master Lessee may default 
under the Master Lease which would negatively impact Property operations and the Trust may be required to 
transfer the Property to the Springing LLC. If the Property is transferred to the Springing LLC, the Investors 
may lose their ability to successfully exchange the proceeds they receive from the Springing LLC into another 
Section 1031-qualified asset. 

 
Compliance with the Americans with Disabilities Act. Under the Americans with Disabilities Act 

of 1990 (the “ADA”), public accommodations must meet certain federal requirements related to access and 
use by disabled persons. Facilities initially occupied after January 26, 1992 must comply with the ADA. 
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When a building is being renovated, the area renovated, and the path of travel accessing the renovated area, 
must comply with the ADA. The ADA requirements could require removal of access barriers at significant 
cost and could result in the imposition of fines by the federal government or an award of damages to private 
litigants. Attorneys’ fees may be rewarded to a plaintiff claiming ADA violations. State and federal laws in 
this area are constantly evolving and could evolve to place a greater cost or burden on the Investors.  

 
Appraised Value. For the purposes of this offering, the value of the Property has been determined 

by the Sponsor based on an independent appraisal prepared by Collier’s International, a nationally recognized 
real estate brokerage and management firm.  The Property value determined by the Sponsor is a current 
estimate, and should not be interpreted as a guaranty or an express indication of the price which the Property 
would command in an arm's length transaction in the open marketplace.  Notwithstanding the Sponsor’s 
experience and due diligence, and the appraiser’s underwriting and valuation process, these parties may make 
mistakes, or (regardless of decisions made at the time of a funding or acquisition) market conditions may 
deteriorate for various reasons, causing a decrease in the value of our investments.  As a result, there may be 
less value in the Property than anticipated at the time the investment was originally made, and therefore the 
Trust may not recover the full amount of its investment, thus reducing the amount of funds available to 
distribute to its Investors. 
 
Risks Relating to Senior Living Real Estate Projects 
 

Reliance on Facility Manager.  If the Facility Manager fails to cultivate new or maintain existing 
relationships with residents, community organizations and healthcare providers in the markets in which they 
operate, occupancy percentage, payor mix and resident rates may deteriorate which could have a material 
adverse effect on the business, financial condition and results of operations and the Trust’s ability to make 
distributions to Investors.   

 Resident Agreements.  State regulations governing Senior Living Real Estate Projects typically 
require written resident agreements with each resident. Most of these regulations also require that each 
resident have the right to terminate the resident agreement for any reason on reasonable notice.  Thus, the 
resident agreements are relatively short-term.  The resident agreements generally provide for termination of 
the lease upon death or allow a resident to terminate their lease upon the need for a higher level of care not 
provided at the community.  If a large number of residents elected to or otherwise terminate their resident 
agreements at or around the same time, then facility revenues and earnings could be adversely affected. In 
addition, the advanced age of the average resident means that the resident turnover rate in our senior living 
facilities may be difficult to predict. 

 
Private Pay Residents.  Revenues are primarily based on the ability of residents to pay for the 

services they utilize from their own or family financial resources. Unfavorable economic conditions in the 
housing, financial, and credit markets, inflation, or other circumstances that adversely affect the ability of the 
elderly to pay for these services could have a material adverse effect on the business, financial condition, cash 
flows, and results of operations.  

 
Fraud.  Any senior living real estate project could suffer losses due to a variety of types of fraud, 

which may in turn result in losses to the Facility, and therefore to the Trust.  Potential types of fraud include 
but are not limited to, a third-party defrauding the Facility (for example, an employee, vendor or criminal 
group targeting our Facility); or one of the managers of the Facility defrauding us.  

Competition.  The senior living housing industry is highly competitive, and its likely all segments of 
the industry will become increasingly competitive in the future. The facility competes with other companies 
providing independent living, assisted living, memory care, home health care and other similar services and 
care alternatives. It also compete with other health care businesses with respect to attracting and retaining 
nurses, technicians, aides and other high quality professional and non-professional employees and managers. 
Although market studies show there is demand for senior citizen housing in the market where the Property is 
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located, it’s likely that competition will increase from existing competitors and new market entrants, some of 
whom may have substantially greater financial resources. Furthermore, if the development of new senior 
housing communities outpaces the demand for those communities in the Decatur, Illinois market, the market 
may become saturated, likely resulting in decreased occupancy, reduced operating margins and lower 
profitability. 

Inherent Risk of Liability.  The provision of personal and health care services in the senior living 
residential care industry entails an inherent risk of liability. With the COVID-19 pandemic, owners and 
operators in the senior living and long-term care industry face increased risks of COVID-19 related deaths at 
their facilities, which could result in an increased number of lawsuits alleging negligence or related legal 
theories, many of which involve large claims and result in the incurrence of significant defense costs. 
Moreover, senior housing communities offer residents a greater degree of independence in their daily living. 
This increased level of independence may subject the resident and, therefore, the Trust to risks that would be 
reduced in more institutionalized settings. The Facility managers are expected to maintain insurance in 
amounts comparable to those maintained by other senior living companies based on the nature of the risks, 
historical experience and industry standards, which is anticipated to be adequate. However, there may be 
claims in excess of such insurance coverage limits or claims not covered by such insurance, including claims 
for punitive damages, COVID-19 losses, terrorism and natural disasters. A claim against the Trust or the 
Facility manager not covered by, or in excess of, insurance coverage limits could have a material adverse 
effect upon the Trust.  

Information Systems.  The Facility business will be highly dependent on information technology 
networks and systems, including the Internet and systems provided by independent third parties. Although 
steps have been taken to protect the security of the data maintained in the Facility information systems, there 
is no guaranty that such security measures will be able to prevent the systems’ improper functioning.  Any 
failure or interruption of Facility systems, whether as a result of human error or otherwise, could cause delays 
or other problems in Facility activities which could have a material adverse effect on Facility financial 
performance.  In addition, as the regulatory environment related to information security, data collection and 
use, and privacy becomes increasingly rigorous, compliance with those requirements could also result in 
additional costs. 

Cyber Security Risks.  Cyber security risks and cyber incidents could adversely affect the Facility 
and disrupt operations.  Cyber incidents can result from deliberate attacks or unintentional events.  These 
incidents can include but are not limited to, gaining unauthorized access to digital systems for purposes of 
misappropriating assets or sensitive information, corrupting data, or causing operational disruption.  The result 
of these incidents could include but are not limited to, disrupted operations, misstated financial data liability 
for stolen assets or information, increase cyber security protection costs, litigation and reputational damage 
adversely affecting customer or investor confidence.   

Financing Risks 
 
Leverage.  The Trust will have a loan-to-value ratio of approximately 51.5% 

($5,000,000/$9,706,101)%, based on the Sponsor's valuation of 100% of the Interests. A decrease in rental 
revenue of the Property may materially and adversely affect the Property’s cash flow, which may affect the 
ability of the Master Lessee to pay rent due under the Master Lease. If the rent from the Property is insufficient 
to provide the Master Lessee with sufficient cash to pay Base Rent, it is possible that debt service payments 
could not be made and the Property could be foreclosed and the Investors could lose their entire investments. 

Mortgage Lender Rights. The Mortgage Lender will have the right to all cash from the operation 
of the Property and all rent paid under the Master Lease.  Accounts for the Master Lessee and the Trust will 
be under the control of the Mortgage Lender. In certain circumstances, the Mortgage Lender may have the 
right to limit the ability to access the funds held in those accounts. As a result, the Trust may not have access 
to cash to pay for any expenses not approved by the Mortgage Lender, which may include any Trust 
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obligations under the Master Lease, Trust operating expenses such as trustee fees and state franchise taxes 
and other items. The Trust is not able to accept any additional capital contributions to pay for these items. If 
the Mortgage Lender imposes a cash sweep, distributions to the Investors may be reduced to zero and the 
Trust may be required to transfer the Property to the Springing LLC or sell the Property. 

 
Events of Default Under the Mortgage Loan. The Mortgage Loan documents will include certain 

events of default.  If the Mortgage Loan is subject to an event of default, the Mortgage Lender could foreclose 
on the Property, resulting in the loss of all or a substantial portion of the investment made by the Investors. 
In addition, the Mortgage Lender has the right to terminate the Master Lease upon certain events of default 
on the part of the Master Lessee, in which case the Mortgage Lender could foreclose on the Property and if 
the Mortgage Lender does not foreclose, the Trust will need to convert to the Springing LLC after termination 
of the Master Lease by the Mortgage Lender. See “Financing Terms – Events of Default” for a description of 
the events of default under the Mortgage Loan. 

 
No Ability to Refinance Mortgage Loan. The Mortgage Loan has a 5-year term and will require a 

balloon payment at the end of its term. The Trust is not permitted to refinance the Mortgage Loan unless the 
Master Lessee becomes bankrupt or insolvent. Thus, the Property will have to be sold or transferred to the 
Springing LLC if alternative financing is necessary. It is currently anticipated that the Trust will sell the 
Property upon or prior to the maturity of the Mortgage Loan.  If the Property is not sold or if the Property is 
transferred (or the Trust is converted) to the Springing LLC and is unable to be refinanced, the continued 
ownership of the Property by the Investors may be jeopardized because the Mortgage Lender may foreclose 
on the Property. Relative to historical interest rates, current interest rates are low and, it is likely that the 
interest rate that will be obtained upon refinancing (if the Trust springs or converts to the Springing LLC) 
will be higher than that of the Mortgage Loan. 

 
Risks Relating to Private Offering and Lack of Liquidity 

 
Limited Transferability of Securities. Each Investor of an Interest will be required to represent that 

he or she is acquiring an Interest for investment and not with a view to distribution or resale, that such Investor 
understands the Interests are not freely transferable and, in any event, that such Investor must bear the 
economic risk  of investment in an Interest for an indefinite period of time because the Interests have not been 
registered under the Securities Act or certain applicable state “Blue Sky” or securities laws, and that the 
Interests cannot be sold unless they are subsequently registered or an exemption from such registration is 
available. There will be no market for the Interests and prospective Investors cannot expect to be able to 
liquidate their investment in case of an emergency. Further, the sale of the Interests may have adverse federal 
income tax consequences. The transfer of Interests may also require the prior written consent of the Mortgage 
Lender.  

 
Speculative Investment. An investment in an Interest must be considered highly speculative.  No 

assurance can be given that a prospective Investor will realize a substantial return on their purchase of an 
Interest, if any, or that the prospective Investor will not lose their investment completely. For this reason, this 
Memorandum and all Exhibits to this Memorandum should be read carefully and prospective Investors should 
consult with their attorney, financial, tax and/or business advisor(s) before making any Investment. 

 
Offering Not Registered with the SEC or State Securities Authorities. The Offering has not been, 

and will not be, registered with the SEC under the Securities Act or the securities laws of any other 
jurisdiction. The Interests are being offered in reliance upon an exemption from the registration provisions of 
the Securities Act provided by Section 4(a)(2) thereof and Regulation D promulgated thereunder.  Each 
prospective investor will be required to represent, among other customary private placement representations, 
that it is an “accredited investor” as defined in Regulation D and is acquiring the Interests for investment 
purposes only and not for resale or distribution. 
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Private Offering - Lack of Agency Review. Since the Offering is a nonpublic offering and, as such, 
is not registered under federal or state securities laws, prospective Investors will not have the benefit of review 
of this Memorandum by the SEC or any state securities commission. The terms and conditions of the Offering 
may not comply with the guidelines and regulations established for real estate programs that are required to 
be registered and qualified with those agencies. 

 
Private Offering Exemption - Compliance with Requirements. The Interests are being offered to 

prospective Investors and will be sold to prospective Investors in reliance upon a private offering exemption 
from registration provided in the Securities Act. If the Trust should fail to comply with the requirements of 
such exemption, the prospective Investors would have the right to rescind their purchase of the Interests if 
they so desired. It is possible that one or more Investors seeking rescission would succeed. This might also 
occur under the applicable state securities or “Blue Sky” laws and regulations in states where the Interests 
will be offered without registration or qualification pursuant to a private offering or other exemption. 

 
Private Offering Exemption - Limited Information. Since the Offering is a nonpublic offering and 

the Interests are only being offered to Accredited Investors, certain information that would be required if the 
Offering were not so limited has not been included in this Memorandum, including, but not limited to, audited 
financial statements and prior performance tables. Thus, prospective Investors will not have this information 
available to review when deciding whether to invest in an Interest. 

 
No General Solicitation. This Offering is being conducted in reliance on the exemption from 

registration provided in Rule 506(c) of Regulation D promulgated under the Securities Act and is not being 
conducted pursuant to Rule 506(b) of Regulation D. As such, a failure to comply with the Rule 506(c) 
requirements could result in the loss of the exemption from registration. 

 
Prohibition on Bad Actors. This Offering is intended to be made in compliance with Rule 506(b) 

of Regulation D promulgated under the Securities Act. The SEC has recently changed the requirements of 
Regulation D offerings to include a prohibition on the participation of certain “bad actors.” The Trust will 
obtain representations from the Sponsor, Trust Manager, Master Lessee, Facility Manager and their 
principals, that the applicable party is not a “bad actor” as that term is defined in Rule 506(d) of Regulation 
D. In the event that a statutory “bad actor” participates in the Offering, the Trust may lose its exemption from 
registration of the Interests. Pursuant to Rule 506(e) of Regulation D, certain events that would otherwise 
have designated an Offering participant as a “bad actor” but which occurred prior to the effective date of Rule 
506(d), are required to be disclosed to all potential investors. In order to comply with the requirements of 
Rule 506(e) of Regulation D, the Trust is required to inform potential investors of state sanctions on current 
or potential participants in the Offering. 

 
Projected Aggregate Cash Flow. Any projected cash flows and distributions included in this 

Memorandum, the Exhibits thereto, and all other materials or documents supplied by the Trust should be 
considered highly speculative and are qualified in their entirety by the assumptions, information and risks 
disclosed in this Memorandum. The assumptions and facts upon which such projections are based are subject 
to variations that may arise as future events actually occur. The projections included herein are based on 
assumptions made by the Trust regarding future events. There is no assurance that actual events will 
correspond with these assumptions. Actual results for any period may or may not approximate such 
projections. If amounts required to be paid by the Trust are greater than projected by the Trust Manager or 
otherwise exceed amounts received from the Master Lease, for any reason, the return to the Investors could 
be significantly reduced. Potential Investors are advised to consult with their tax, legal, financial and business 
advisors concerning the validity and reasonableness of the factual, accounting and tax assumptions. Neither 
the Trust nor any other person or entity makes any representation or warranty as to the future profitability of 
an investment in an Interest. 

 
 Interests Retained by an Entity Controlled by the Sponsor or an Affiliate. There is no assurance 
that all of the Interests will be sold. If less than the Maximum Offering Amount is sold in this Offering, the 
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Sponsor and its Affiliates will retain those Interests. Such entities may, among other conflicts, have an 
incentive to sell the Property prior to the projected holding period which will result in a potential conflict of 
interest for the Trust Manager.  
 
 No Regulation.  The Sponsor is not registered as a Registered Investment Adviser with the SEC or 
with any state securities regulator.  Therefore, the Investors in the Trust will not have the benefit of regulatory 
oversight, protection and disclosures customarily provided to clients of Registered Investment Advisers. 

 
Tax Risks 

 
General. There are substantial risks associated with the federal income tax aspects of a purchase of 

an Interest, especially if the purchase is part of a Section 1031 exchange. The income tax consequences of a 
purchase of an Interest are complex, and recent tax legislation has made substantial revisions to the Code. 
Many of these changes affect the tax benefits generally associated with an investment in real estate. The 
following paragraphs summarize some of the tax risks to an Investor. A further discussion of the tax aspects 
(including other tax risks) of a purchase of an Interest is set forth under “Income Tax Consequences.” Because 
the tax aspects of this Offering are complex and certain of the tax consequences may differ depending on 
individual tax circumstances, prospective Investors are urged to consult with and rely on their own tax advisor 
about this Offering’s tax aspects and their individual situation. No representation or warranty of any kind is 
made with respect to the IRS’s acceptance of the treatment of any item by an Investor. 

 
Classification of Trust. The Trust will attempt to structure the Offering such that Investors 

purchasing Interests are treated for federal income tax purposes as acquiring interests in real property and not 
an interest in an entity. If the Interests were to be treated by the IRS or a court as interests in an entity, then 
no prospective Investor would be able to use its acquisition of Interests as part of an exchange under Section 
1031. 

 
The Trust has not received and will not request a private ruling from the IRS regarding the federal 

income tax classification of the Trust. There is always a risk that the IRS may not agree with counsel’s 
opinion.  Any opinions of counsel are predicated on all the facts, conditions and assumptions set forth in the 
opinion and are not a guarantee of the current status of the law and should not be accepted as a guarantee that 
a court of law or an administrative agency will concur in the opinion. If any of the facts, conditions or 
assumptions set forth in the opinion prove incorrect, it is likely that the tax consequences would change. The 
issues on which counsel to the Trust has issued opinions to the Trust have not been definitively resolved by 
statutes, regulations, rulings or judicial opinions. In addition, the opinion issued to the Trust is a “should” 
opinion. A “should” opinion means that counsel believes that, if properly litigated by competent counsel, an 
Interest should be treated as an interest in real property. Accordingly, no assurances can be given that the 
conclusions expressed in the opinion will be accepted by the IRS or any state taxing authority, or, if contested, 
would be sustained by a court, or that legislative changes or administrative pronouncements or court decisions 
may not be forthcoming that would significantly alter or modify the conclusions expressed herein. See 
“Income Tax Consequences” below. 

 
Taxation of Tax-Exempt Investors. Certain tax-exempt entities, including qualified 

employee pension and profit-sharing trusts, individual retirement accounts and annuities, and 
charitable remainder trusts, are subject to taxation on their unrelated business taxable income 
(“UBTI”). Generally, a tax-exempt entity that incurs UBTI is taxed on such income at the regular 
trust, or in the case of some entities corporate Federal income tax rates. Because Interests in the Trust 
are treated for tax purposes as direct interests in the Property, tax-exempt investors will be deemed 
to be carrying on the activities of the Trust for purposes of determining whether the tax-exempt 
investors’ income is UBTI. 
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UBTI is income that is derived by a tax-exempt entity from an unrelated trade or business 
that it regularly carries on, less the deductions directly connected with that trade or business. 
 

If a tax-exempt Investor incurs additional debt in connection with its investment in the Trust, 
it may give rise to UBTI. Therefore, each prospective Investor should consult its own advisors 
regarding the use of debt to invest in the Trust. 
 

TAX-EXEMPT ENTITIES SHOULD CONSULT THEIR OWN TAX ADVISORS 
CONCERNING THE TAX CONSEQUENCES OF AN INVESTMENT IN THE TRUST. TAX-
EXEMPT INVESTORS MAY INCUR SIGNIFICANT AMOUNTS OF UBTI AS A RESULT OF 
INVESTING IN THE TRUST. 

 
Compliance with the Revenue Ruling. The IRS has issued the Revenue Ruling which sets forth the 

requirements for a Delaware statutory trust to be treated as an investment trust that is classified as a trust. If 
the Trust or the Master Lessee fails to comply with the requirements of the Revenue Ruling, the Trust could 
be considered a partnership and the Investors will not be able to utilize the Interests as like-kind property in 
connection with a Section 1031 exchange of real property. One of the facts that is set forth in the assumptions 
of the Revenue Ruling is that the lease entered into by the Delaware statutory trust was a net lease where the 
tenant was required to pay all taxes, assessments, fees and other charges, insurance, maintenance, ordinary 
repairs and utilities. Thus, if the Master Lease does not comply with the factual assumptions set forth in the 
Revenue Ruling, the Trust may not qualify as an investment trust, and the Interests will not qualify as like-
kind property for purposes of Section 1031. 

 
Tenant Improvements. The Revenue Ruling includes a requirement that the Delaware statutory trust 

will not make more than minor non-structural modifications to the property held in the trust, unless required 
by law.  It is possible that the IRS could consider the anticipated improvements to be more than minor, 
nonstructural changes to the Property. In such case, the Trust may not qualify as an investment trust and the 
Interests will not qualify as like-kind property for purposes of Section 1031. 

 
New Form of Ownership. The utilization of a Delaware statutory trust to acquire and hold property 

for purposes of a Section 1031 exchange is a recent development under the tax laws. This ownership structure 
is based primarily on the Revenue Ruling, which addresses whether a trust will be treated as an “entity” 
taxable as a partnership or an investment trust that is classified as a trust for tax purposes. There is no direct 
authority other than the Revenue Ruling regarding the use of a Delaware statutory trust as an investment trust. 
It is possible that the IRS could revoke the Revenue Ruling or, in the alternative, determine that the Trust 
does not comply with the requirements of that ruling. A determination that the Trust is not taxable as an 
investment trust that is classified as a trust would likely have a significant adverse impact on the Investors. 

 
Mandatory Sale. The Trust is required to sell the Property if the Trust Manager determines that the 

sale is appropriate. The Investors will have no right to approve (or disapprove) of the sale of the Property. An 
Investor may or may not be able to defer the recognition of gain for federal, state or local income tax purposes 
when this sale occurs. Under federal income tax law as of the date of this offering, Interests in the Trust 
should constitute interests in real estate and, therefore, a sale of the Property should qualify for deferral of 
gain under Section 1031 if all other requirements of Section 1031 are met (and assuming that the Property 
has not been transferred to the Springing LLC). The Trust expects to sell the Property in a manner that will 
qualify for deferral of gain under Section 1031, but there can be no assurances that any such sale will so 
qualify. 

 
Transfer to the Springing LLC. In connection with the transfer by the Trust of the Property to the 

Springing LLC or conversion of the Trust to the Springing LLC, the Investors will receive the ownership 
interests in the Springing LLC in proportion to their respective percentage ownership of Interests in the Trust 
Estate. The transfer or conversion may result in the obligation to pay real estate transfer taxes at the time of 
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such transfer or conversion.  In certain circumstances, the transfer of the Property to the Springing LLC will 
be mandatory. The Springing LLC will be treated as a partnership for federal income tax purposes. Unlike 
interests in the Trust, interests in the Springing LLC may not be treated as interests in real property for federal 
income tax purposes (including for purposes of a Section 1031 exchange). Thus, Investors in that case may 
not be able to defer the recognition of any such gain with respect to their Interests under Section 1031 in any 
future Section 1031 exchange. In addition, the Investors may be required to pay state and local taxes upon 
the sale of the Property by the Springing LLC. 

 
Failure to Qualify for Section 1031. The Trust has attempted to structure the purchase of an Interest 

as a purchase of real estate and not the purchase of an interest in a partnership. If the purchase of an Interest 
is treated for tax purposes as purchasing an interest in a partnership rather than as undivided interests in real 
estate and such Investor purchases its Interest as part of a Section 1031 exchange, the Investor will not qualify 
for deferral of gain under Section 1031 and will immediately recognize any such gain and be subject to federal 
and applicable state income tax. Further, such a determination will not be made until after the Investor has 
purchased its Interest, and any taxes due will have to be paid by the Investor from other sources. No opinion 
is being rendered whether the Investors of the Interests are holding the Interests as capital assets and not 
inventory.  

 
Taxable “Boot.” Amounts used to establish reserves and impounds (which may be in the form of 

cash or the Reserve Note) or other items that are not attributable to the purchase of real estate will likely not 
be treated as an interest in real estate and instead may  be treated as taxable “boot.”  Reserves and impounds 
are attributable to the reserves funded by the Sponsor and will be treated as “boot.” Further, the IRS could 
take the position that the increase in the purchase price of the Interests paid by the Investors, which includes 
loan fees or costs, over the cost to the Sponsor, would not be considered as an interest in real estate and may 
be treated as “boot.” In addition, to the extent that the portion of the debt allocated with the purchase of an 
Interest is less than the Investor’s debt on the property exchanged, such difference will likely constitute “boot” 
and may be taxable depending on the Investor’s basis in the property exchanged. In the event any item is 
determined to be “boot,” the taxpayer will likely have current income for any such “boot” up to the amount 
of gain on the exchange of the real property. See “Income Tax Consequences – Taxable Boot” below. 

 
State Taxes. Each Investor will be subject to state and local taxes in the state where the Property is 

located and where the Investor and its principals reside. Certain states do not follow the federal rules with 
respect to tax-deferred exchanges and it is not clear whether all states will treat the Trust as an investment 
trust. Further, certain state taxing agencies are aggressively auditing tax-deferred exchange transactions. In 
addition, other states have not yet approved of beneficial interests in Delaware statutory trusts as like-kind 
property with respect to deferred exchanges. This Memorandum does not analyze or discuss state or local tax 
consequences. Each prospective Investor should consult their own tax advisors regarding the tax 
consequences of the purchase of an Interest in both the state where they reside and where the Property is 
located. See “Income Tax Consequences – State and Local Taxes” below. 

 
Property Identification Rules under Section 1031 are Strictly Construed. Investors contemplating 

a Section 1031 exchange must identify replacement property within 45 days after the date on which the 
property relinquished in the exchange is transferred. Such identifications generally must be made in a written 
document signed by the Investor and timely delivered to a qualified person (such as a qualified intermediary) 
and must contain an unambiguous description of the replacement property. See “Plan of Distribution – 
Property Identification.” Although a form that may be used by Investors in identifying the Property is attached 
as Exhibit E to this Memorandum, this form must be customized by each Investor in order to reflect the Interest 
such Investor is acquiring. The identification rules are strictly construed and a Section 1031 exchange may be 
disqualified if the property identification rules are not complied with or the deadlines set forth in the 
Regulations regarding the timing of property identifications are not met. Investors must consult with their own 
tax advisors concerning their satisfaction of the property identification requirements of Section 1031. 

 
True Lease. The Master Lease must be a true lease for income tax purposes. If the Master Lease is 
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not a true lease for tax purposes, the Trust and the Master Lessee could be considered to be in an agency or 
financing relationship which would result in the Trust not being an investment trust. The test for determining 
if a lease is a true lease is a factual one and focuses on (i) who controls the property and (ii) who bears the 
economic risk of loss in respect of the Property.  Thus, it is possible the Master Lease will not be treated as a 
true lease for income tax purposes. If the Master Lease fails to be treated as a true lease and the Master Lessee 
is treated as an agent of the Trust, the activities of the Master Lessee would be attributed to the Trust and the 
Trust could be treated as a partnership. 

 
Possible Disallowance of Various Deductions. The availability, timing and amount of deductions 

or income will depend not only on general legal principles but also on various determinations that are subject 
to potential controversy on factual and other grounds. Such determinations could include, among other things, 
the allocation of basis to buildings, land, leaseholds and personal property. If the IRS were successful, in 
whole or in part, in challenging an Investor on these issues, the federal income tax benefits of an investment 
in an Interest might be materially reduced. 

 
Taxable Income in Excess of Cash Receipts. It is possible that an Investor’s taxable income 

resulting from its Interest will exceed the cash flow attributable thereto. This may occur because funds 
received by the Trust may be taxable income to the Investor while the Trust may use such funds for 
nondeductible operating or capital expenses of the Property or may be held in reserves. There may be years 
in which an Investor’s tax liability exceeds its share of cash distributions from the Trust. The same tax 
consequences may result from a sale or transfer of an Interest, whether voluntary or involuntary, and may 
produce ordinary income or capital gain or loss. See “Income in Excess of Cash Receipts” and “Treatment of 
Gain or Loss on Disposition of Interests” under “Income Tax Consequences - Certain Tax Consequences 
Regarding Ownership of an Interest” below. 

 
Changes in Federal Income Tax Law. Congress could make substantial changes in the future to the 

income tax consequences with respect to an investment in an Interest. Congress could make changes in the 
future to eliminate Section 1031 in its entirety or with respect to Interests in the Trust. Congress is currently 
analyzing and reviewing numerous proposals regarding changes to federal income tax laws including a 
proposal that would eliminate or restrict Section 1031.  

 
Tax Opinion. The Sponsor has received an opinion and advice from its counsel regarding the tax 

treatment of the Interests. This opinion was based on certain factual assumptions. In the event any of these 
assumptions are inaccurate or change after the date the opinion was issued, the opinion and advice may no 
longer be applicable. 

 
Opinions Reliant on Sponsor Certifications. Counsel to the Sponsor has rendered advice and 

opinions that the Trust should be treated as an investment trust classified as a trust and that the Investors 
should be treated as owning undivided interests in the Trust assets. This opinion is based, in part, on certain 
representations and certifications made by the Sponsor, Trust Manager and the Master Lessee regarding 
certain factual matters related to the Trust, the Master Lease and the Property, including that the rent 
arrangement is not an attempt to base rent on net income or profits from the Property and that the Master 
Lease is a bona fide lease. If these representations and certifications are no longer true or accurate, the 
conclusions set forth in counsel’s advice and opinions may not be applicable. 

 
The discussion of tax aspects contained in this Memorandum is based on law presently in effect and 

certain proposed Treasury Regulations. Nonetheless, prospective Investors should be aware that new 
administrative, legislative or judicial action could significantly change the tax aspects of an investment in an 
Interest. Any such change may or may not be retroactive with respect to transactions entered into or 
contemplated before the effective date of such change and could have a material adverse effect on an 
investment in an Interest. 
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For a further discussion on the tax aspects of an investment in an Interest, see “Income Tax 
Consequences” below. 
 

COMPENSATION OF THE SPONSOR AND AFFILIATES 
 

The following is a description of compensation that may be received by the Sponsor and its Affiliates 
in connection with the Offering of Interests and the ownership, operation and sale of the Property. 
 
 Other than as specified herein, no compensation will be paid to the Sponsor, the Master Lessee or their 
Affiliates. These compensation arrangements have been established by the Sponsor and are not the result of 
arm’s-length negotiations. The amounts set forth below are estimates and are subject to change based upon the 
amount of proceeds raised and expenses incurred. 
 

Types of Compensation or 
Reimbursements: 

 
Method of Compensation 

  
Offering:  
Marketing Stipend: The Sponsor and its affiliates will be entitled to a one-time Marketing 

Stipend to reimburse its costs for marketing and selling beneficial 
interests in the Trust, primarily on account of third-party technology and 
internet service providers.  The amount of the Marketing Stipend is 
$225,000 which is equal to 2.318% of the Net Trust Vale. 

Conversion Due Diligence 
Fee 

The Sponsor will be entitled to a one-time Conversion Due Diligence Fee 
for its costs and services in researching, modeling, and creating the 
Offering. The amount of the Fee is $200,000, which is equal to 2.061% 
of the Net Trust Value. 

Sales Proceeds: The Original Investors, all of whom are affiliates of the Sponsor, are 
selling through this Offering approximately 95% of their Interests in the 
Trust and retaining approximately 5.00% of their Interests in the Trust.  
From the sale of Interests, the Original Investors in the aggregate, after 
payment of the marketing stipend and deposits into the Contingency 
Reserve, shall receive net sales proceeds of approximately $8,545,796. 
 
The value of Trust Interests retained by the Original Investors is 
estimated at $485,305, or 5.00% of the Net Trust Value. 

  
Operations:  
Asset Management Fee: SLF 1031, LLC shall receive for its advisory services in managing the 

Trust an annual asset management fee equal to 5.0% of the Net Value of 
Trust Assets, of which 2.5% is payable monthly from the Base Rent 
collected under the Master Lease, with the balance being deferred and 
payable  only upon the sale of the Property. 

Facility Management Fee: Generations Healthcare Managers, LLC, an affiliate of one of the 
Original Investors, shall receive a Facility Management Fee as follows: 
 
(a) during the initial fifteen (15) months of the Property’s operations, the 
greater of $10,500 and five percent (5.0%) of the monthly gross revenue 
of the Property; and  
(b) thereafter, a performance-based fee as agreed by the Master Lessee 
based on the Actual Net Operating Income (“NOI”) versus the projected 
or “Pro Forma” NOI. 
 



 
 
 
 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM                                                                SLF 1031 DECATUR DST 

64  

In addition, Facility Manager is eligible to receive an “Incentive” bonus 
at the sole determination of the Master Lessee, for superior performance 
and if mutually agreed prior to the sixteenth (16th) month of operations.    

Master Lessee Operating 
Profit: 

The Master Lessee will retain net operating revenues from the Property 
that exceed the total rent payable to the Trust under the Master Lease. 

  
Liquidation:  
Distributions: Upon the liquidation and sale of the Property, the Sponsor and its 

affiliates will receive their share of distributions by the Trust 
proportionate to their unsold beneficial Interests in the Trust. 

Refinance and/or 
Disposition Fees: 

The Trust Manager is entitled to a 1.0% fee of the loan amount upon any 
refinance of the Property, and a 1.0% fee of the gross sales price upon 
any disposition of the Property. 

 
 

SPONSORSHIP AND MANAGEMENT 
 

The Sponsor of the Offering pursuant to this Private Placement Memorandum is SLF 1031, LLC, an 
affiliate of Senior Living Fund, LLC, that on a national basis invests in, joint ventures and owns senior housing 
using Delaware Statutory Trusts and other investment structures designed to offer the advantages of tax-
deferred investing. 

 
Senior Living Fund, LLC 
 
Senior Living Fund, LLC (“SLF”) of Lenexa, Kansas, a sponsor of senior living real estate funds that 

invest equity and/or preferred equity in both development and “value add” projects across the United States.  
Its key managers have decades of experience in owning, acquiring, managing, developing and financing real 
estate and, during the last several years; have focused primarily on the senior housing market. Through its 
senior housing equity funds, SLF currently manages over $100 million in investor monies and has invested as 
equity, whether through joint ventures or minority interests, in projects in Alabama, California, Georgia, 
Florida, South Carolina, Illinois, Michigan, New Mexico, Arizona and Nevada. During the last three years, 
SLF has sponsored three senior housing real estate funds, two of which are original investors in the Property 
as previously described.  

 
The key officers and personnel are described below: 
 
Daniel T. Brewer 
 
Daniel T. Brewer has over 35 years of business experience, including 27 years in real property 

investment, capital placement and fund management. He has been working in the senior housing sector since 
2008 and has served as Manager/Senior Fund Manager for numerous real estate funds, trusts or private 
placements offered by SLF, as well as several other real estate funds and investments.  Mr. Brewer is the 
founder of SLF as well as Kansas-based Bridge Capital Management, LLC, which provides capital and asset 
management services for real property funds and projects in several real estate sectors across the United States.   

 
Mr. Brewer has a strong business background, previously serving 11 years as a senior manager for 

business strategy and planning executive at Andersen Consulting (now Accenture). His business relationships 
and market knowledge are critical in guiding investment and management decisions.  Mr. Brewer earned his 
Bachelor of Arts in Business Administration from Briar Cliff University and his Master of Science in 
Management Information Systems from Texas Tech University. 
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Mark Shader 
 
Mark Shader has over 35 years of business and management experience, including over 13 years in a 

business consulting and management role for Andersen Consulting (now Accenture) and 10+ years of 
experience in real estate investment, development, and management. He has particular expertise in project 
management, process improvement, business analysis and risk management of real estate development 
projects.  Mr. Shader has analyzed and underwritten dozens of senior housing projects on behalf of Bridge 
Capital Management, LLC and Senior Living Fund, LLC, and currently serves as Chief Operating Officer for 
Senior Living Fund, LLC and its affiliated entities. 

 
Mr. Shader earned his Bachelor’s degree in Industrial Engineering from Iowa State University. 
 
Cecilia Brewer 
 
Cecilia Brewer has 15 years’ experience in real property analysis, investment, administration, and 

management. She has been working in the senior housing sector since 2008 while studying Business Finance 
at the University of Kansas and has provided critical analysis and support for SLF’s numerous real estate 
funds, trusts, and private placements, as well as several other real estate funds and investments. Ms. Brewer 
was involved in the establishment of and performs analysis and administration for Bridge Capital 
Management, LLC, which provides capital and asset management services for real property funds and projects 
in several real estate sectors across the United States. Ms. Brewer has strong business and analytical skills 
instrumental for SLF’s investment and management decisions.  

 
Carrie Boone 
 
Carrie Boone (formerly known as Carrie Bentley) is the Founder and CEO of SOAR Development 

and Construction, LLC, an Illinois limited liability company, the General Contractor for the renovation of 
the Facility; and Ms. Boone is also the Founder and CEO of Generations Healthcare Managers, LLC, the 
“Facility Manager” for the Property.  Ms. Boone is a seasoned real estate developer and operator of senior 
living facilities from Champaign, IL, and she is the co-founder of the “Carriage Crossing” brand of senior 
living communities with properties in Arcola, Bloomington, Champaign, Mundelein and Rochester, Illinois.   

 
Ms. Boone entered the senior living industry when she recognized the lack of adequate quality senior 

care communities near her hometown in central Illinois. She researched the Central Illinois marketplace to 
identify areas of great demand and inadequate services.  Her research revealed that today's retirees seek high-
quality facilities with a more homelike feel and more amenities than what traditional facilities offered. A 
challenge of many of the existing facilities is their dependency on state and federal funding through 
Medicare. The current economy has led to a reduction and slowdown in those payment streams. But there 
are a variety of other sources of payment, including personal savings, long-term care insurance and 
immediate family, that retirees are using to pay for quality services. 

 
Ms. Boone finalized her plans and developed her first community, Bridle Brook Adult Living, LLC 

in Mahomet, Illinois, which was ultimately sold. Bridle Brook provided a very comprehensive, high-quality, 
private-pay senior care service for today's retirees. With Bridle Brook's success, Ms. Boone has continued to 
grow her portfolio by developing, building, managing and serving other Illinois locations, including Carriage 
Crossing communities in Arcola, Bloomington, Champaign, Mundelein and Rochester.   

 
FIDUCIARY DUTIES OF SPONSOR AND AFFILIATES 

 
The Delaware statutes that govern statutory trusts do not impose any fiduciary duty upon the trustees, 

managers or owners of statutory trusts and permit the waiver of all fiduciary duties other than the implied 
duty of good faith and fair dealing. None of the Sponsor, Trust Manager, the Master Lessee, the Facility 
Manager or the other Affiliates (including without limitation the Original Investors) will have a fiduciary duty 
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to an Investor as would be applicable to a limited liability company or partnership. 
 

CONFLICTS OF INTEREST 
 
The Sponsor, Trust Manager, Master Lessee, Facility Manager and their respective Affiliates may 

act, and are acting, as the manager of other trusts or limited liability companies, or as the general partner of 
other partnerships, which may implicate properties and market sectors which are competitive with the Trust. 
They are likely to continue to form and manage such additional trusts, partnerships, limited liability 
companies or other business entities, and may contract to manage other facilities, whether comparable or 
competitive to the Property or otherwise. The Sponsor, Trust Manager, Master Lessee, Facility Manager and 
their respective Affiliates have existing responsibilities and, in the future, may have additional responsibilities 
to provide management and services to a number of other entities. As a result, conflicts of interest between 
the Trust and the other activities of the Trust Manager, Master Lessee and Facility Manager may occur from 
time to time.  The principal areas in which conflicts may be anticipated to occur are as described below. 

 
Trust Manager and the Master Lessee Are Affiliates 
 
The Trust Manager is an Affiliate of the Master Lessee. Therefore, there will be a conflict of interest 

with the Trust Manager’s management of the Lease and the Trust Manager’s management of the Trust. If the 
Master Lessee defaults under the Lease, the Trust Manager will have a conflict of interest regarding whether 
to pursue any remedies available to the Trust against the Master Lessee. The Investors do not have the 
authority to act on behalf of the Trust and only the Delaware Trustee has the power to replace the Trust 
Manager and may do so only in the case of the willful misconduct, bad faith, fraud or gross negligence of the 
Trust Manager. The Trust Manager will have the right to renegotiate the terms of the Lease in the event that 
the Master Lessee is insolvent or in bankruptcy without approval of the Investors. The Trust Manager and the 
Master Lessee are related entities. Thus, the Trust Manager will have a conflict interest with respect to the 
terms of any renegotiated Lease. There is no mechanism to resolve any such conflict. 

 
Facility Manager and the Master Lessee Are Affiliates 
 
The Facility Manager is an Affiliate of the Master Lessee. Therefore, there will be a conflict of interest 

with the Facility Manager’s management of the Property and the Lease and Master Lessee on behalf of the 
Trust. If the Facility Manager defaults under the Facility Management Agreement, the Master Lessee will 
have a conflict of interest regarding whether to pursue any remedies available to the Trust against the Facility 
Manager. The Investors do not have the authority to act on behalf of the Trust and only the Master Lessee has 
the power to replace the Facility Manager. The Master Lessee will have the right to renegotiate the terms of 
the Facility Management Agreement in the event that the Facility Manager is insolvent or in bankruptcy 
without approval of the Investors. The Trust Manager, Master Lessee and the Facility Manager are related 
entities. Thus, the Master Lessee will have a conflict interest with respect to the terms of any renegotiated 
Facility Management Agreement. There is no mechanism to resolve any such conflict. 

 
Potential Continued Ownership of Interests 
 
The continued ownership of beneficial interests in the Trust by the Sponsor, Trust Manager, Master 

Lessee, Facility Manager and their respective Affiliates could create a conflict of interest with respect to the 
Trust Manager’s management of the Trust and the management of the Depositor or any entity that owns the 
beneficial Interests. There is no method established for resolving any such conflict. 

 
Obligations to Other Entities 
 
Conflicts of interest will occur with respect to the obligations of the Trust Manager, Master Lessee, 

Facility Manager and their Affiliates to the Trust and similar obligations to other entities. Other investment 
projects in which the Trust Manager, Master Lessee, Facility Manager and their Affiliates participate may 
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compete with the Trust and the Property for the time and resources of the Trust Manager, Master Lessee, 
Facility Manager and their Affiliates. The Trust Manager, Master Lessee, Facility Manager and their Affiliates 
will, therefore, have conflicts of interest in allocating management time, services and functions among the 
Property, the Trust and other existing companies and businesses, as well as any companies or business entities 
that may be organized in the future. The Sponsor believes that the Trust Manager, Master Lessee, Facility 
Manager and their Affiliates have the capacity to discharge their responsibilities to the Trust notwithstanding 
participation in other investment programs and projects. 

 
Interests in Other Activities 
 
The Trust Manager, Master Lessee, Facility Manager or any of their Affiliates may engage for their 

own account, or for the account of others, in other business ventures, whether related to the business of the 
Trust or otherwise, and neither the Trust nor the Investors will be entitled to any interest therein solely by 
reason of any relationship resulting from entering into the Trust Agreement or the Trust entering into the 
Lease. 

 
Acquisition of Other Properties in Market Area 
 
It is possible that Trust Manager, Master Lessee, Facility Manager or any of their Affiliates could 

acquire or develop other multi-family real estate properties that are located within the Property’s market area. 
In such case, the other property and the Property will compete for tenants. 

 
Receipt of Compensation 

 
The payments to the Trust Manager, Master Lessee, Facility Manager or any of their Affiliates as set 

forth herein have not been determined by arm’s- length negotiations. 
 
Legal Representation 
 
Counsel to the Trust Manager, Master Lessee, Facility Manager and any of their Affiliates in 

connection with this Offering is the same, and it is anticipated that such multiple representation will continue 
in the future. As a result, conflicts may arise in the future and if those conflicts cannot be resolved or the 
consent of the respective parties cannot be obtained to the continuation of the multiple representation after 
full disclosure of any such conflict, said counsel will withdraw from representing one or more of the 
conflicting interests with respect to the specific matter involved. 

 
Resolution of Conflicts of Interest 
 
The Trust Manager, Master Lessee, Facility Manager or any of their Affiliates have not developed, 

and do not expect to develop, any formal process for resolving conflicts of interest. While the foregoing 
conflicts could materially and adversely affect the Property, the Trust and the Investors, the Trust Manager, 
Master Lessee, Facility Manager and of their Affiliates, in their sole judgment and discretion, will try to 
mitigate such potential adversity by the exercise of their business judgment in an attempt to fulfill their 
obligations. There can be no assurance that such an attempt will prevent adverse consequences resulting from 
the numerous conflicts of interest. 

 
INCOME TAX CONSEQUENCES 

 
The following is a summary of certain federal income tax consequences to the Investors that 

prospective Investors should consider. A complete discussion of the federal tax consequences of acquiring 
Interests is beyond the scope of this summary. Prospective Investors should be aware that the income tax 
consequences of acquiring an Interest are uncertain and complex and the consequences may not be the same 
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for all taxpayers. Neither the Trust nor any of the Trust's Affiliates are providing any assurances or legal 
opinions to the effect that the acquisition of Interests by any prospective Investor will meet the requirements 
under Section 1031 of the Internal Revenue Code (the “Code”). The following summary is based on the Code, 
regulations enacted under the Code (the “Regulations”), court decisions and published IRS rulings that are 
in effect on the date of this Memorandum. Future legislative or administrative changes or court decisions may 
significantly change the conclusions expressed below, and these changes or decisions may have a retroactive 
effect. 

 
Classification for Purposes of Section 1031 
 
The Sponsor has structured this Offering with the intent that an Investor will be treated as acquiring 

an undivided interest in real estate, as opposed to a security or interest in a partnership, joint venture or 
corporation (collectively, a “business entity”), for federal income tax purposes. An Investor who is acquiring 
an Interest pursuant to a Section 1031 exchange must be aware that the Interest must be treated as an interest 
in real property and not as an interest in a business entity in order for an Investor to be eligible to use the 
Interest as part of a Section 1031 exchange.  Tax counsel to the Trust has provided a tax opinion that the 
acquisition of an Interest by an Investor should be treated as a direct acquisition of the Property by an Investor 
for purposes of Section 1031, however this opinion is limited in scope and does not opine on all matters 
necessary for a prospective Investor’s acquisition to qualify under Section 1031.  Further, no ruling will be 
requested from the IRS that the Interests will be treated as undivided interests in real estate as opposed to an 
interest in a business entity for federal income tax purposes. In the absence of a ruling, there can be no 
assurance that the IRS will treat the Interests as interests in real estate for federal income tax purposes. 
Consequently, an Investor acquiring an Interest as part of a Section 1031 exchange must, and is required to 
represent in the Purchase Agreement, that such Investor has consulted his or her own independent tax advisor 
about the tax consequences of any Section 1031 exchange and its potential risks. 

 
An Interest must constitute an interest in real estate to qualify for exchange treatment under Section 

1031. The determination of whether an Interest will be treated for federal income tax purposes as ownership 
in real estate and not as a security or an interest in a business entity is dependent upon all of the surrounding 
facts and circumstances. On July 20, 2004, the IRS issued Revenue Ruling 2004-86, 2004-33 I.R.B. 191, 
which held that, assuming the other requirements of Section 1031 are satisfied, a taxpayer's exchange of real 
property for an interest in the DST satisfies the requirements of Section 1031. The IRS based its holding on 
the following conclusions: (a) the DST is treated as an entity separate from its owners (and not as a co-
ownership or agency arrangement), (b) the DST is an “investment” trust and not a “business entity” for federal 
income tax purposes, (c) the DST is a “grantor trust” for federal income tax purposes, with the holders of 
interest in the DST treated as the grantors of the DST, and (d) the holders of interests in the DST are treated 
as directly owning interests in real property held by the DST. Revenue Ruling 2004-86 listed certain specific 
matters and trust provisions which would, in the IRS's view, cause an interest in the DST to not qualify for a 
Section 1031 exchange. It also contains numerous facts regarding the DST and the transactions, and did not 
indicate which facts were key factors in the Ruling. In addition, the Ruling did not describe many other 
features of the trust agreement or other factual matters that might affect the IRS analysis. As a result, there 
are some aspects of the Trust which differ from Revenue Ruling 2004-86 or are not addressed therein. 
Notwithstanding this difference from the facts described in Revenue Ruling 2004-86, the Trust Agreement 
has been drafted such that it is consistent with the material factual matters and assumptions regarding the 
DST and with the existing body of law applicable to fixed investment trusts under Treasury Regulation 
Section 301.7701- 4(c). 

 
Counsel to the Trust has advised the Sponsor that it believes that the acquisition of an Interest by an 

Investor “should be” treated as a direct acquisition of the Property for purposes of Section 1031. This opinion 
will rely upon the accuracy and completeness of certain documents, facts, representations and assumptions 
that may not be applicable to a particular prospective Investor. In addition, qualification of the transaction 
under Section 1031 requires meeting numerous statutory, regulatory and other conditions and also involves 
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issues based on facts and situations that are not and cannot be known to counsel. Therefore, each prospective 
Investor's tax situation with respect to an exchange will be different and a prospective Investor must consult 
with his or her own tax advisor regarding his or her ability to effectuate an acquisition of Replacement 
Property under Section 1031 of the Code. The legal advice rendered to the Sponsor addresses only one aspect 
in qualifying under Section 1031 of the Code, which is whether an acquisition of an Interest can be treated as 
a direct acquisition of the Property for purposes of Section 1031 of the Code. 

 
Other issues relevant to qualification under Section 1031 of the Code that are not addressed include, 

but are not limited to: whether a prospective Investor has properly identified the Replacement Property within 
the 45-day time period; whether the Relinquished Property qualified as being held for investment purposes 
or in a trade or business; whether a prospective Investor will fall within the deferred exchange safe harbor 
rules by properly using a “qualified intermediary” and a “qualified exchange escrow”; whether a prospective 
Investor acquiring the Property and attempting to do a reverse exchange meets all the qualifications spelled 
out in Revenue Procedure 2000-37, 2000-2 C.B. 308 (September 18,2000); whether the property is “real 
property” as opposed to “personal property”; and whether any amounts paid by, or deemed paid by, the 
prospective Investors with respect to certain costs and expenses of the Offering will be deemed to constitute 
other consideration received in the exchange. 

 
Therefore, a prospective Investor must consult his or her own tax advisor regarding an 

acquisition of an Interest and the qualification of the Investment transaction under Section 1031 of the 
Code. A prospective Investor may not rely on the Trust's or the Sponsor’s counsel, or on the written or 
oral representations of the Sponsor, the Trust, their Affiliates or their agents, including their officers, 
managers, attorneys or accountants, for any tax or legal advice regarding the treatment of the 
Investment under Section 1031 of the Code or related provisions or regulations. For the same reason, 
a prospective Investor may not rely on any statement made in this Memorandum regarding the 
qualification of the Investor’s purchase of an Interest under Section 1031. No representation or 
warranty of any kind is made with respect to the IRS's acceptance of the qualification of a proposed 
Section 1031 exchange. 

 
Receipt of Boot 
 
If, in a Section 1031 exchange, money is received or deemed received in addition to the like-kind 

property (referred to as “boot”), then gain on the Relinquished Property are recognized up to the amount of 
boot. Although we are not aware of direct authority on point, prospective Investors should be aware that the 
IRS may take the position that bridge financing or certain costs paid or deemed paid from money received 
from the sale of the Relinquished Property are boot and, therefore, income to the Investors. For example, the 
IRS may conclude that some amounts paid in connection with the Offering of the Interests constitute boot 
received by the Investors and not a reinvestment in real estate. 

 
Tax Deficiency, Penalties and Interest 
 
If an IRS audit disqualifies an Investor's proposed Section 1031 exchange, the Investor will be taxed 

on his or her gain on the sale of the Relinquished Property, and the IRS will assess interest and could assess 
penalties and interest on the tax deficiencies associated with any failed Section 1031 exchange. The Code 
provides for penalties relating to the accuracy of a tax return equal to 20 percent of the portion of the 
underpayment to which the penalty applies. The penalty applies to any portion of any understatement which 
is attributable to (i) negligence, (ii) any substantial understatement of income tax or (iii) any substantial 
valuation misstatement. Additional interest may be imposed on underpayments relating to tax shelters. As 
indicated above, counsel to the Sponsor has advised that an acquisition of an Interest “should be” treated as 
a direct acquisition of the Property for purposes of Section 1031. 

 
However, that advice does not address whether an Investor's specific transaction qualifies as a Section 
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1031 exchange or whether any amounts paid by or deemed paid by the Trust or the Investors with respect to 
certain expenses of the Offering or financing will be deemed to constitute an acquisition of real estate. While 
counsel believes that its opinion is supported by substantial authority and that an Investor should not be 
subject to the accuracy-related penalties described above with respect to whether the purchase of an Interest 
qualifies as a direct acquisition of real estate, no such advice, belief or opinion is binding on the IRS and thus 
there is no guaranty against an adverse tax result. 

 
Taxable Income 
 
It is possible that an Investor's Interest will generate annual taxable income in excess of the cash 

distributable to such Investor. Although such taxable income can be offset by depreciation deductions, the 
amounts of such depreciation deductions may be limited because the tax basis of such property received in a 
Section 1031 exchange is generally the same as the tax basis of the property exchanged. Therefore, if an 
Investor has a low tax basis in the Relinquished Property exchanged in a proposed Section 1031 exchange, 
such Investor will have a low tax basis in his or her Interest, and his or her depreciation deductions will be 
lower than the depreciation deductions of an Investor whose purchase was not structured as a Section 1031 
exchange. 

 
Net Income and Loss of Each Investor 
 
Each Investor will be required to determine his or her own net income or loss from the Property for 

income tax purposes. Certain expenses of the Property, such as depreciation and any interest expense 
attributable to refinancing proceeds which are distributed to the Investors, will be different for different 
Investors. The Trust Manager will keep records and provide information about expenses and income for each 
Investor. An Investor, however, will be required to keep separate records and to separately report his or her 
income. 

 
Tax Impact of Sale of Property 
 
If the Property is sold or otherwise disposed of, the Investors will likely recognize taxable income. 

An Investor will have taxable income to the extent that the amount realized by such Investor exceeds his or 
her tax basis in his or her Interest. 

 
State and Local Laws 
 
Prospective Investors may be affected in different ways by state and local taxes that are not discussed 

in this Memorandum, such as income taxes, franchise taxes, privilege and use taxes, and other taxes and fees.  
Therefore, each prospective Investor is urged and expected to consult with his or her personal tax advisor 
regarding the state and local tax consequences resulting to such Investor from a potential purchase of an 
Interest. 

 
Reportable Transaction Disclosure and List Maintenance.  
 
A taxpayer’s ability to claim privilege on any communication with a federally authorized tax preparer 

involving a tax shelter is limited. In addition, taxpayers and material advisors must comply with disclosure 
and list maintenance requirements for reportable transactions. It is believed that the sale of an Interest should 
not constitute a reportable transaction. Accordingly, the Trust and the Sponsor do not plan to make any filings 
pursuant to these disclosure or list maintenance requirements. There can be no assurances that the IRS will 
agree with this determination. Significant penalties could apply if a party fails to comply with these rules, and 
such rules are ultimately determined to be applicable. 

 
 

EXPLANATION OF SCOPE OF TAX DISCUSSION 
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Please note that the summary set forth in “Income Tax Consequences” as well as all other discussions 

of federal income tax matters set forth in this Memorandum have been written to support the Sponsor’s 
Offering, marketing and sale of the Interests, and are not intended to be used and cannot be used by any 
Investor, for purposes of avoiding penalties that may be imposed under federal tax law, or otherwise. All 
prospective Investors must consult their own independent tax and legal advisors regarding the federal income 
tax consequences of investing in the Interests in the context of their own particular circumstances, and must 
represent that they have done so as a condition to investing in the Interests. 

 
Even if the federal income tax positions taken by an Investor with respect to an Interest are not upheld, 

an Investor who can establish reasonable cause for such positions and who acts in good faith is generally not 
subject to federal income tax penalties. 

 
LEGAL MATTERS 

 
The Trust has retained Ellis Law Partners LLP situated in Los Angeles, California to advise it in 

connection with the preparation of this Offering, this Memorandum and all other documents related thereto 
or referenced therein.  Ellis Law Partners LLP has not been retained to represent the interests of any Investors 
in connection with this Offering.  Investors that are evaluating or purchasing Interests in the Trust should 
retain their own independent legal counsel to review this Offering, this Memorandum and the other documents 
related to this Offering, and to advise them accordingly. 

 
ADDITIONAL INFORMATION 

 
The Sponsor will answer inquiries from Investors concerning the Interests, the Trust and other matters 

relating to the offer and sale of Interests, and they will afford prospective Investors the opportunity to obtain 
any additional information to the extent they possess such information or can acquire such information 
without unreasonable effort or expense that is necessary to verify the information in this Memorandum. 

 
Prospective Investors are entitled to review copies of other material contracts relating to the Interests, 

the Trust, or the Property described in this Memorandum and copies of the various entities' organizational 
documents. Copies of all reports and financial statements prepared by third parties in connection with this 
Offering are available upon request to the Sponsor. 

 
NASAA UNIFORM LEGEND 

 
IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN 
EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS OF 
THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE 
NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR 
REGULATORY AUTHORITY.  FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT 
CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.  
 
THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE 
AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE 
SECURITIES ACT, AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO 
REGISTRATION OR EXEMPTION THEREFROM.  INVESTORS SHOULD BE MADE AWARE THAT 
THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME. 
 

FOR RESIDENTS OF ALL STATES: 
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THE PRESENCE OF A LEGEND FOR ANY GIVEN STATE REFLECTS ONLY THAT A LEGEND MAY 
BE REQUIRED BY THAT STATE AND SHOULD NOT BE CONSTRUED TO MEAN AN OFFER OR 
SALE MAY BE MADE IN A PARTICULAR STATE. IF YOU ARE UNCERTAIN AS TO WHETHER OR 
NOT OFFERS OR SALES MAY BE LAWFULLY MADE IN ANY GIVEN STATE, YOU ARE HEREBY 
ADVISED TO CONTACT THE SPONSOR. THE SECURITIES DESCRIBED IN THIS MEMORANDUM 
NOT BEEN REGISTERED UNDER ANY STATE SECURITIES LAWS (COMMONLY CALLED "BLUE 
SKY" LAWS). THESE SECURITIES MUST BE ACQUIRED FOR INVESTMENT PURPOSES ONLY 
AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE 
REGISTRATION OF SUCH SECURITIES UNDER SUCH LAWS, OR AN OPINION OF COUNSEL 
ACCEPTABLE TO THE SPONSOR THAT SUCH REGISTRATION IS NOT REQUIRED. THE 
PRESENCE OF A LEGEND FOR ANY GIVEN STATE REFLECTS ONLY THAT A LEGEND MAY BE 
REQUIRED BY THE STATE AND SHOULD NOT BE CONSTRUED TO MEAN AN OFFER OF SALE 
MAY BE MADE IN ANY PARTICULAR STATE. 

 
NOTICE REQUIREMENTS IN STATES WHERE INTERESTS MAY BE SOLD ARE AS 

FOLLOWS: 
 

ALABAMA. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION 
UNDER THE ALABAMA SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO 
THESE SECURITIES HAS NOT BEEN FILED WITH THE ALABAMA SECURITIES COMMISSION. 
THE COMMISSION DOES NOT RECOMMEND OR ENDORSE THE PURCHASE OF ANY 
SECURITIES, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF THIS 
MEMORANDUM ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.  
 
ALASKA. THE SECURITIES OFFERED HAVE NOT BEEN REGISTERED WITH THE 
ADMINISTRATOR OF SECURITIES OF THE STATE OF ALASKA UNDER PROVISIONS OF 3 AAC 
08.500-3-AAC 08.506. THE INVESTOR IS ADVISED THAT THE ADMINISTRATOR HAS MADE 
ONLY A CURSORY REVIEW OF THE REGISTRATION STATEMENT AND HAS NOT REVIEWED 
THIS DOCUMENT SINCE THE DOCUMENT IS NOT REQUIRED TO BE FILED WITH THE 
ADMINISTRATOR. THE FACT OF REGISTRATION DOES NOT MEAN THAT THE 
ADMINISTRATOR HAS PASSED IN ANY WAY UPON THE MERITS, RECOMMENDED, OR 
APPROVED THE SECURITIES. 
 
ANY REPRESENTATION TO THE CONTRARY IS A VIOLATION OF A.S. 45.55.170. THE INVESTOR 
MUST RELY ON THE INVESTOR’S OWN EXAMINATION OF THE PERSON OR ENTITY CREATING 
THE SECURITIES AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS 
INVOLVED, IN MAKING AN INVESTMENT DECISION ON THESE SECURITIES. 
 
ARIZONA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF ARIZONA AND ARE OFFERED IN RELIANCE ON AN EXEMPTION THEREFROM AND, 
THEREFORE, CANNOT BE RESOLD UNLESS THEY ARE REGISTERED UNDER SUCH ACT OR 
UNLESS AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 
 
ARKANSAS. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION 
UNDER THE ARKANSAS SECURITIES ACT AND SECTION 4(2) OF THE SECURITIES ACT OF 1933. 
A REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS NOT BEEN FILED WITH 
THE ARKANSAS SECURITIES DEPARTMENT OR WITH THE SECURITIES AND EXCHANGE 
COMMISSION. NEITHER THE DEPARTMENT NOR THE COMMISSION HAS PASSED UPON THE 
VALUE OF THESE SECURITIES, MADE ANY RECOMMENDATIONS AS TO THEIR PURCHASE; 
APPROVED OR DISAPPROVED THE OFFERING, OR PASSED UPON THE ADEQUACY OR 
ACCURACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS 
UNLAWFUL. THE PURCHASE PRICE OF THE INTEREST ACQUIRED BY AN UNACCREDITED 
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INVESTOR RESIDING IN THE STATE OF ARKANSAS MAY NOT EXCEED 20% OF THE 
PURCHASER’S NET WORTH. 
 
CALIFORNIA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED, OR THE CALIFORNIA CORPORATIONS CODE, BY THE REASON OF 
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE 
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED 
OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN 
EXEMPTION FROM REGISTRATIONS IS AVAILABLE. 
 
The certificates representing all such interests subject to such a restriction on transfer, whether upon initial 
issuance or upon any transfer thereof, shall bear on their face a legend, prominently stamped or printed thereon 
in capital letters of not less than 10-point size, reading as follows: 
 
IT IS UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER OF THIS SECURITY, OR ANY 
INTEREST THEREIN, OR TO RECEIVE ANY CONSIDERATION THEREFORE, WITHOUT THE 
PRIOR WRITTEN CONSENT OF THE COMMISSIONER OF CORPORATIONS OF THE STATE OF 
CALIFORNIA, EXCEPT AS PERMITTED IN THE COMMISSIONER’S RULES. 
 
COLORADO. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE COLORADO SECURITIES ACT OF 1991, BY REASON OF 
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE 
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED 
OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN 
EXEMPTION FROM REGISTRATION IS AVAILABLE. 
 
CONNECTICUT. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER SECTION 36 OF 
THE CONNECTICUT UNIFORM SECURITIES ACT AND THEREFORE CANNOT BE RESOLD 
UNLESS THEY ARE REGISTERED UNDER SUCH ACT OR UNLESS AN EXEMPTION FROM 
REGISTRATION IS AVAILABLE. 
 
DELAWARE. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE DELAWARE 
SECURITIES ACT AND ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER THE 
DELAWARE SECURITIES ACT AND RULES PROMULGATED THEREUNDER. THESE SECURITIES 
CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY 
UNLESS THEY ARE SUBSEQUENTLY REGISTERED UNDER THE SECURITIES ACT OR AN 
EXEMPTION FROM REGISTRATION IS AVAILABLE. 
 
DISTRICT OF COLUMBIA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 
DISTRICT OF COLUMBIA SECURITIES ACT SINCE SUCH ACT DOES NOT REQUIRE 
REGISTRATION OF SECURITIES ISSUED. THESE SECURITIES CANNOT BE SOLD, 
TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY 
ARE SUBSEQUENTLY REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR 
AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 
 
FLORIDA. THE SECURITIES REFERRED TO HEREIN WILL BE SOLD TO, AND ACQUIRED BY, 
THE HOLDER IN A TRANSACTION EXEMPT UNDER THE FLORIDA SECURITIES ACT. THE 
INTERESTS HAVE NOT BEEN REGISTERED UNDER SAID ACT IN THE STATE OF FLORIDA. IN 
ADDITION, ALL FLORIDA RESIDENTS SHALL HAVE THE PRIVILEGE OF VOIDING THE 
PURCHASE WITHIN THREE (3) DAYS AFTER THE FIRST TENDER OF CONSIDERATION IS MADE 
BY SUCH PURCHASER TO THE ISSUER, AN AGENT OF THE ISSUER, OR AN ESCROW AGENT 
OR WITHIN THREE DAYS AFTER THE AVAILABILITY OF THAT PRIVILEGE IS 
COMMUNICATED TO SUCH PURCHASER, WHICHEVER OCCURS LATER. 
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GEORGIA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR SECTION 10-5-5 OF THE GEORGIA SECURITIES ACT OF 1973 AND 
ARE BEING ISSUED AND SOLD IN RELIANCE UPON AN EXEMPTION FROM UNDER GEORGIA 
SECURITIES LAW. 
 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE. THE INVESTMENT IS SUITABLE IF IT DOES NOT 
EXCEED 20% OF THE INVESTOR’S NET WORTH. 
 
HAWAII. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR THE HAWAII UNIFORM SECURITIES ACT (MODIFIED), BY REASON OF 
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE 
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED 
OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN 
EXEMPTION FROM REGISTRATION IS AVAILABLE. 
 
IDAHO. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE IDAHO SECURITIES 
ACT AND MAY BE TRANSFERRED OR RESOLD BY RESIDENTS OF IDAHO ONLY IF 
REGISTERED PURSUANT TO THE PROVISIONS OF THE SECURITIES ACT OR IF AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE. THE INVESTMENT IS SUITABLE IF IT DOES NOT 
EXCEED 10% OF THE INVESTOR’S NET WORTH. 
 
ILLINOIS. THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
SECRETARY OF STATE OF ILLINOIS OR THE STATE OF ILLINOIS, NOR HAS THE SECRETARY 
OF STATE OF ILLINOIS OR THE STATE OF ILLINOIS PASSED UPON THE ACCURACY OR 
ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE. 
 
INDIANA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER SECTION 3 OF THE 
INDIANA BLUE SKY LAW AND ARE OFFERED PURSUANT TO AN EXEMPTION PURSUANT 
THERETO AND MAY BE TRANSFERRED OR RESOLD ONLY IF SUBSEQUENTLY REGISTERED 
OR IF AN EXEMPTION FROM REGISTRATION IS AVAILABLE. INVESTORS SHOULD BE AWARE 
THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR 
AN INDEFINITE PERIOD OF TIME. 
 
INDIANA REQUIRES INVESTOR SUITABILITY STANDARDS OF A NET WORTH (EXCLUSIVE OF 
HOME, FURNISHINGS, AND AUTOMOBILES) OF THREE TIMES THE INVESTMENT BUT NOT 
LESS THAN $75,000 OR A NET WORTH (EXCLUSIVE OF HOME, FURNISHINGS, AND 
AUTOMOBILES) OF TWICE THE INVESTMENT BUT NOT LESS THAN $30,000 AND GROSS 
INCOME OF $30,000. 
 
IOWA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE IOWA UNIFORM 
SECURITIES ACT AND ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER 
SECTION 502.203(9) OF THE SECURITIES ACT. THESE SECURITIES CANNOT BE SOLD, 
TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY 
ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 
INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL 
RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 
 
KANSAS. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER 
THE KANSAS SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO THESE 
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SECURITIES HAS NOT BEEN FILED WITH THE KANSAS SECURITIES COMMISSION. 
THEREFORE, THESE SECURITIES CANNOT BE RESOLD OR OTHERWISE TRANSFERRED 
UNLESS THEY ARE REGISTERED UNDER APPLICABLE SECURITIES LAWS OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE. 
 
KENTUCKY. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION 
UNDER THE KENTUCKY SECURITIES ACT. THE KENTUCKY SECURITIES ADMINISTRATOR 
NEITHER RECOMMENDS NOR ENDORSES THE PURCHASE OF ANY SECURITY, NOR HAS THE 
ADMINISTRATOR PASSED UP THE ACCURACY OR ADEQUACY OF THE INFORMATION 
PROVIDED HEREIN. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 
 
LOUISIANA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE LOUISIANA SECURITIES LAW, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER LIMITED AVAILABILITY OF THE OFFERING. THESE SECURITIES 
CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY 
UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION 
IS AVAILABLE. THE INVESTMENT IS SUITABLE IF IT DOES NOT EXCEED 25% OF THE 
INVESTOR’S NET WORTH. 
 
MAINE.  
THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION UNDER §16202(26) OF 
THE MAINE UNIFORM SECURITIES ACT AND ARE NOT REGISTERED WITH THE 
SECURITIES ADMINISTRATOR OF MAINE.   THESE SECURITIES MAY BE DEEMED 
RESTRICTED SECURITIES AND AS SUCH THE HOLDER MAY NOT BE ABLE TO RESELL THE 
SECURITIES UNLESS PURSUANT TO REGISTRATION UNDER STATE OR FEDERAL SECURITIES 
LAWS OR UNLESS AN EXEMPTION UNDER SUCH LAWS EXISTS. 
 
MARYLAND. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE MARYLAND SECURITIES ACT, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE. 
 
MASSACHUSETTS. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR THE MASSACHUSETTS UNIFORM SECURITIES 
ACT, BY REASON OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED 
AVAILABILITY OF THE OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR 
OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 
 
MICHIGAN. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER SECTION 451.701 OF 
THE MICHIGAN UNIFORM SECURITIES ACT AND MAY BE TRANSFERRED OR RESOLD BY 
RESIDENTS OF MICHIGAN ONLY IF REGISTERED PURSUANT TO THE PROVISIONS OF THE 
SECURITIES ACT OR IF AN EXEMPTION FROM REGISTRATION IS AVAILABLE. AT LEAST 48 
HOURS BEFORE A SALE, AN ISSUER WILL PROVIDE EACH OFFEREE WITH A MEMORANDUM 
THAT WILL INCLUDE THE FOLLOWING STATEMENT FOR RESIDENTS OF MICHIGAN: 
 
TO MICHIGAN RESIDENTS: THIS OFFERING MEMORANDUM INCLUDES STATEMENTS ABOUT: 
 
I. THE APPLICATION OR USE OF PROCEEDS. 
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II. A STATEMENT THAT THE ASSETS OF THE OPERATION WILL GENERATE SUFFICIENT CASH 
FUNDS TO MEET THE OBLIGATIONS AS THEY COME DUE, AND/OR THAT THE ASSETS 
EXCEED THE OBLIGATIONS UNDERTAKEN BY THE OFFEROR. 
 
III. AN OUTLINE DISCLOSING REMUNERATION TO CONSULTANTS. 
 
IV. A STATEMENT THAT NEVADA IS THE JURISDICTION OF THE OFFERING AND THE 
OFFEROR. 
 
V. A STATEMENT THAT THE OFFEROR SHALL PRESENT AN ACCOUNTING OF DISTRIBUTION 
OF FUNDS AT LEAST ANNUALLY. 
 
MINNESOTA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER CHAPTER 80A OF 
THE MINNESOTA SECURITIES LAWS AND MAY NOT BE TRANSFERRED OR OTHERWISE 
DISPOSED OF EXCEPT PURSUANT TO REGISTRATION, OR AN EXEMPTION THEREFROM. 
 
MISSISSIPPI. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION 
UNDER THE MISSISSIPPI SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO 
THESE SECURITIES HAS NOT BEEN FILED WITH THE MISSISSIPPI SECRETARY OF STATE. THE 
SECRETARY OF STATE HAS NOT PASSED UPON THE VALUE OF THESE SECURITIES AND HAS 
NOT APPROVED OR DISAPPROVED OF THE OFFERING. THE SECRETARY OF STATE DOES NOT 
RECOMMEND THE PURCHASE OF THESE OR ANY OTHER SECURITIES. THERE IS NO 
ESTABLISHED MARKET FOR THESE SECURITIES AND THERE MAY NOT BE ANY MARKET FOR 
THESE SECURITIES IN THE FUTURE. THE SUBSCRIPTION PRICE OF THESE SECURITIES HAS 
BEEN ARBITRARILY DETERMINED BY THE ISSUER AND IS NOT AN INDICATION OF THE 
ACTUAL VALUE OF THESE SECURITIES. THE PURCHASER OF THESE SECURITIES MUST MEET 
CERTAIN SUITABILITY STANDARDS AND MUST BE ABLE TO BEAR AN ENTIRE LOSS OF HIS 
INVESTMENT. THESE SECURITIES MAY NOT BE TRANSFERRED FOR A PERIOD OF ONE YEAR 
EXCEPT IN A TRANSACTION WHICH IS EXEMPT UNDER THE MISSISSIPPI SECURITIES ACT OR 
ANY TRANSACTION IN COMPLIANCE WITH THE MISSISSIPPI SECURITIES ACT. 
 
MISSOURI. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE MISSOURI UNIFORM SECURITIES ACT, BY REASON OF 
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE 
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED 
OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN 
EXEMPTION FROM REGISTRATION IS AVAILABLE. 
 
MONTANA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE SECURITIES ACT OF MONTANA, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE. 
 
NEBRASKA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE SECURITIES ACT OF NEBRASKA, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE. 
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NEVADA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR THE NEVADA SECURITIES ACT, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE. 
 
NEW HAMPSHIRE. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR THE NEW HAMPSHIRE UNIFORM SECURITIES 
ACT, BY REASON OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED 
AVAILABILITY OF THE OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR 
OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. THE INVESTMENT IS 
SUITABLE IF IT DOES NOT EXCEED 10% OF THE INVESTOR’S NET WORTH. 
 
NEW JERSEY. THE ATTORNEY GENERAL OF THE STATE OF NEW JERSEY HAS NOT PASSED 
ON OR ENDORSED THE MERITS OF THIS OFFERING. THE FILING OF THE WITHIN OFFERING 
WITH THE BUREAU OF SECURITIES DOES NOT CONSTITUTE APPROVAL OF THE ISSUE OR THE 
SALE THEREOF BY THE BUREAU OF SECURITIES OR THE DEPARTMENT OF LAW AND PUBLIC 
SAFETY OF THE STATE OF NEW JERSEY. ANY REPRESENTATION TO THE CONTRARY IS 
UNLAWFUL. 
 
NEW MEXICO. THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
SECURITIES BUREAU OF THE NEW MEXICO DEPARTMENT OF REGULATION AND LICENSING, 
NOR HAS THE SECURITIES BUREAU PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 
PROSPECTUS. ANY REPRESENTATION OT THE CONTRARY IS A CRIMINAL OFFENSE. 
 
NEW YORK. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE NEW YORK FRAUDULENT PRACTICES (MARTIN) ACT, BY 
REASON OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED 
AVAILABILITY OF THE OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR 
OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS SUBSEQUENTLY 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE NEW YORK 
FRAUDULENT PRACTICES (MARTIN) ACT, IF SUCH REGISTRATION IS REQUIRED. 
 
THIS PRIVATE OFFERING MEMORANDUM HAS NOT BEEN FILED WITH OR REVIEWED BY THE 
ATTORNEY GENERAL PRIOR TO ITS ISSUANCE AND USE. THE ATTORNEY GENERAL OF THE 
STATE OF NEW YORK HAS NOT PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING. 
ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 
 
PURCHASE OF THESE SECURITIES INVOLVES A HIGH DEGREE OF RISK. THIS PRIVATE 
OFFERING MEMORANDUM DOES NOT CONTAIN AN UNTRUE STATEMENT OF A MATERIAL 
FACT OR OMIT TO STATE A MATERIAL FACT NECESSARY TO MAKE THE STATEMENTS 
MADE, IN THE LIGHT OF THE CIRCUMSTANCES UNDER WHICH THEY WERE MADE, NOT 
MISLEADING. IT CONTAINS A FAIR SUMMARY OF THE MATERIAL TERMS OF DOCUMENTS 
PURPORTED TO BE SUMMARIZED HEREIN. 
 
NORTH CAROLINA. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF 
EXEMPTION UNDER THE NORTH CAROLINA SECURITIES ACT. THE NORTH CAROLINA 
SECURITIES ADMINISTRATOR NEITHER RECOMMENDS NOR ENDORSES THE PURCHASE OF 
ANY SECURITY, NOR HAS THE ADMINISTRATOR PASSED UPON THE ACCURACY OR 
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ADEQUACY OF THE INFORMATION PROVIDED HEREIN. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. 
 
NORTH DAKOTA. THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
SECURITIES COMMISSIONER OF THE STATE OF NORTH DAKOTA NOR HAS THE 
COMMISSIONER PASSED UPON THE ACCURACY OR ADEQUACY OF THE PROSPECTUS. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 
 
OHIO. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR THE OHIO SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE 
SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE. IN ACCORDANCE WITH SECTION 1707.43 OF THE OHIO 
REVISED CODE, PURCHASERS ARE ENTITLED TO A FULL REFUND OF THEIR PURCHASE 
PROVIDED SUCH A REQUEST IS MADE WITHIN TWO (2) WEEKS FROM THE DATE OF SAID 
PURCHASE. HOWEVER, NO PURCHASER IS ENTITLED TO THE BENEFIT OF SECTION 1707.43 
WHO HAS FAILED TO ACCEPT A REFUND WITHIN THIRTY (30) DAYS FROM THE DATE OF 
SUCH OFFER. 
 
OKLAHOMA. THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE OKLAHOMA 
SECURITIES ACT. THE SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY NOT 
BE SOLD OR TRANSFERRED FOR VALUE IN THE ABSENCE OF AN EFFECTIVE REGISTRATION 
OF THEM UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND/OR THE OKLAHOMA 
SECURITIES ACT, OR AN OPINION OF COUNSEL SATISFACTORY TO, THE ISSUER THAT SUCH 
REGISTRATION IS NOT REQUIRED UNDER SUCH ACT OR ACTS. 
 
OREGON. IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN 
EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS OF 
THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE 
NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR 
REGULATORY AUTHORITY. 
 
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR 
DETERMINED THE ADEQUACY OF THE DOCUMENT. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS 
OR TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT 
AS PERMITTED UNDER THE SECURITIES ACT OF 1933 AS AMENDED, PURSUANT TO 
REGISTRATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY 
WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME. 
 
THE INVESTOR MUST RELY ON THE INVESTOR’S OWN EXAMINATION OF THE DOCUMENTS 
CREATING THE SECURITIES AND THE TERMS OF THIS OFFERING, INCLUDING THE MERITS 
AND RISKS INVOLVED IN MAKING AN INVESTMENT DECISION ON THESE SECURITIES. 
 
PENNSYLVANIA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 1933 
SECURITIES ACT, BEING EXEMPTED FROM REGISTRATION BY SAID ACT. THE AVAILABILITY 
OF THAT EXEMPTION DOES NOT MEAN THAT THE SECURITIES ADMINISTRATOR HAS 
PASSED IN ANY WAY UPON THE MERITS, OR QUALIFICATIONS OF, THESE SECURITIES OR 
THEIR OFFER OF SALE IN THE STATE OF PENNSYLVANIA. ANY REPRESENTATION 
INCONSISTENT WITH THE FOREGOING IS UNLAWFUL. INVESTORS MUST PURCHASE THESE 
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SECURITIES ONLY FOR THEIR OWN BENEFIT AND MAY NOT SELL THESE SECURITIES FOR A 
PERIOD OF NO LESS THAN 12 MONTHS FROM THE DATE OF PURCHASE. NOTICE PURSUANT 
TO SECTION 203 (m) OF THE SECURITIES ACT: THE ISSUER MUST OBTAIN THE WRITTEN 
AGREEMENT OF EACH PURCHASER NOT TO SELL, EXCEPT IN ACCORDANCE WITH 
REGULATION 204.011, THE SECURITY WITHIN TWELVE MONTHS AFTER THE DATE OF 
PURCHASE AND FILE WITH THE COMMISSION A COPY OF THE PROPOSED AGREEMENT THAT 
INVESTORS WILL BE ASKED TO SIGN. 
 
THE INTERESTS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER SECTION 201 OF 
THE PENNSYLVANIA SECURITIES ACT OF 1972 AND MAY BE RESOLD BY RESIDENTS OF 
PENNSYLVANIA ONLY IF REGISTERED PURSUANT TO THE PROVISIONS OF THAT ACT OR IF 
AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 
 
EACH PERSON WHO ACCEPTS AN OFFER TO PURCHASE SECURITIES EXEMPTED FROM 
REGISTRATION BY SECTION 203(d), (f), (p), or (r), DIRECTLY FROM AN ISSUER OR AFFILIATE 
OF AN ISSUER, SHALL HAVE THE RIGHT TO WITHDRAW HIS ACCEPTANCE WITHOUT 
INCURRING ANY LIABILITY TO THE SELLER. UNDERWRITER (IF ANY), OR ANY OTHER 
PERSON WITHIN TWO BUSINESS DAYS FROM THE DATE OF RECEIPT BY THE ISSUER OF HIS 
WRITTEN BINDING CONTRACT OF PURCHASE OR, IN THE CASE OF A TRANSACTION IN 
WHICH THERE IS NO WRITTEN BINDING CONTRACT OF PURCHASE, WITHIN TWO BUSINESS 
DAYS AFTER HE MAKES THE INITIAL PAYMENT FOR THE SECURITIES BEING OFFERED. 
 
TO ACCOMPLISH THIS WITHDRAWAL A LETTER SHOULD BE SENT TO: 

 
SLF 1031 DECATUR DST 

c/o Senior Living Fund, LLC 
16829 W. 116th Street 

Lenexa, KS 66219 
 

IT IS PRUDENT TO SEND SUCH NOTICE CERTIFIED MAIL. RETURN RECEIPT REQUESTED. A 
WRITTEN ACKNOWLEDGEMENT WILL BE RETURNED. 
 
NEITHER THE PENNSYLVANIA SECURITIES COMMISSION NOR ANY OTHER AGENCY HAS 
PASSED ON OR ENDORSED THE MERITS OF THE OFFERING, AND ANY REPRESENTATION TO 
THE CONTRARY IS UNLAWFUL. PENNSYLVANIA SUBSCRIBERS MAY NOT SELL THEIR 
INTERESTS FOR ONE YEAR FROM THE DATE OF PURCHASE IF SUCH A SALE WOULD VIOLATE 
SECTION 203(d) OF THE PENNSYLVANIA SECURITIES ACT. 
 
RHODE ISLAND. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED, OR THE BLUE SKY LAW OF RHODE ISLAND, BY REASON OF 
SPECIFIC SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO 
ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN 
EXEMPTION FROM REGISTRATION IS AVAILABLE. 
 
SOUTH CAROLINA. IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON 
THEIR OWN EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND 
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE 
SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES 
COMMISSION OR REGULATORY AUTHORITY.  
 
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR 
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS 
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ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT 
AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND THE APPLICABLE 
STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. 
INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL 
RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 
 
SOUTH DAKOTA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER CHAPTER 47-31 
OF THE SOUTH DAKOTA SECURITIES LAWS AND MAY NOT BE SOLD, TRANSFERRED, OR 
OTHERWISE DISPOSED OF FOR VALUE EXCEPT PURSUANT TO REGISTRATION, EXEMPTION 
THEREFROM, OR OPERATION OF LAW. 
 
EACH SOUTH DAKOTA RESIDENT PURCHASING ONE OR MORE WHOLE OR FRACTIONAL 
UNITS MUST WARRANT THAT HE HAS EITHER (1) A MINIMUM NET WORTH (EXCLUSIVE OF 
HOME, FURNISHING AND AUTOMOBILES) OF $30,000 AND A MINIMUM ANNUAL GROSS 
INCOME OF $30,000 OR (2) A MINIMUM NET WORTH (EXCLUSIVE OF HOME, FURNISHINGS 
AND AUTOMOBILES) OF $75,000.  
 
ADDITIONALLY, EACH INVESTOR WHO IS NOT AN ACCREDITED INVESTOR OR WHO IS AN 
ACCREDITED INVESTOR SOLELY BY REASON OF HIS NET WORTH, INCOME OR AMOUNT OF 
INVESTMENT, SHALL NOT MAKE AN INVESTMENT IN THE PROGRAM IN EXCESS OF 20% OF 
HIS NET WORTH (EXCLUSIVE OF HOME, FURNISHING AND AUTOMOBILES). 
 
TENNESSEE. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE TENNESSEE SECURITIES ACT OF 1980, BY REASON OF 
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE 
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED 
OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN 
EXEMPTION FROM REGISTRATION IS AVAILABLE. 
 
TEXAS. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER 
THE TEXAS SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO THESE 
SECURITIES HAS NOT BEEN FILED WITH THE TEXAS SECURITIES COMMISSION. THEREFORE, 
THESE SECURITIES CANNOT BE RESOLD OR OTHERWISE TRANSFERRED UNLESS THEY ARE 
REGISTERED UNDER APPLICABLE SECURITIES LAWS OR AN EXEMPTION FROM 
REGISTRATION IS AVAILABLE. 
 
UTAH. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR THE UTAH UNIFORM SECURITIES ACT, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE. 
 
VERMONT. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE VERMONT SECURITIES ACT, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY 
PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION 
FROM REGISTRATION IS AVAILABLE. 
 
WASHINGTON. THE ADMINISTRATOR OF SECURITIES HAS NOT REVIEWED THE OFFERING 
OR THE MEMORANDUM AND THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF THE STATE OF WASHINGTON, CHAPTER 21.20 RCW, AND, THEREFORE, 
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CANNOT RESOLD UNLESS THEY ARE REGISTERED UNDER THE SECURITIES ACT OF THE 
STATE OF WASHINGTON CHAPTER 21.20 RCW OR UNLESS AN EXEMPTION FROM SUCH 
REGISTRATION IS AVAILABLE. 
 
WEST VIRGINIA. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION 
UNDER THE UNIFORM SECURITIES ACT. A REGISTRATION STATEMENT RELATING THESE 
SECURITIES HAS NOT BEEN FILED WITH THE WEST VIRGINIA SECURITIES COMMISSIONER. 
THE COMMISSIONER DOES NOT RECOMMEND NOR ENDORSE THE PURCHASE OF ANY 
SECURITIES, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF THIS 
MEMORANDUM. ANY REPRESENTATIONS TO THE CONTRARY IS A CRIMINAL OFFENSE. 
 
WISCONSIN. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE WISCONSIN UNIFORM SECURITIES LAW, BY REASON OF 
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE 
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED 
OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN 
EXEMPTION FROM REGISTRATION IS AVAILABLE. 
 
WYOMING. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION 
UNDER THE WYOMING SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO 
THESE SECURITIES HAS NOT BEEN FILED WITH THE WYOMING SECURITIES ACT. A 
REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS NOT BEEN FILED WITH 
THE WYOMING SECURITIES LAWS EXEMPTION FROM REGISTRATION IS AVAILABLE. 
 
FOR RESIDENTS OF ALL STATES. THE PRESENCE OF A LEGEND FOR ANY GIVEN STATE 
REFLECTS ONLY THAT A LEGEND MAY BE REQUIRED BY THAT STATE AND SHOULD NOT BE 
CONSTRUED TO MEAN AN OFFER OR SALE MAY BE MADE IN ANY PARTICULAR STATE. THIS 
MEMORANDUM MAY BE SUPPLEMENTED BY ADDITIONAL STATE LEGENDS. IF YOU ARE 
UNCERTAIN AS TO WHETHER OR NOT OFFERS OR SALES MAY BE LAWFULLY MADE IN ANY 
GIVEN STATE, YOU ARE ADVISED TO CONTACT THE SPONSOR FOR A CURRENT LIST OF 
STATES IN WHICH OFFERS OR SALES MAY BE LAWFULLY MADE. AN INVESTMENT IN THIS 
OFFERING IS SPECULATIVE AND INVOLVES A HIGH DEGREE OF FINANCIAL RISK. 
ACCORDINGLY, PROSPECTIVE INVESTORS SHOULD CONSIDER ALL OF THE RISK FACTORS 
DESCRIBED BELOW.  
 
UNITED STATES TERRITORIES AND POSSESSIONS. THESE SECURITIES ARE NOT 
AUTHORIZED FOR OFFERING OR SALE IN ANY TERRITORY OR POSSESSION OF THE UNITED 
STATES IN LIEU OF APPLICABLE SECURITIES LAWS TO THE CONTRARY. SECURITIES AND/OR 
CAPITAL GUARDIANSHIPS ARE NOT AUTHORIZED FOR SALE IN SUCH TERRITORIES OR 
POSSESSIONS. 
 
NOTICE TO ALL NON-U.S. INVESTORS GENERALLY  
 
THE DISTRIBUTION OF THIS PRIVATE PLACEMENT MEMORANDUM AND THE OFFER AND 
SALE OF BENEFICIAL INTERESTS IN CERTAIN JURISDICTIONS OUTSIDE THE UNITED STATES 
MAY BE RESTRICTED BY LAW. THIS PRIVATE PLACEMENT MEMORANDUM DOES NOT 
CONSTITUTE AN OFFER TO SELL OR SOLICITATION OF AN OFFER TO BUY IN ANY 
JURISDICTION TO ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER OR 
SOLICITATION IN SUCH JURISDICTION. PROSPECTIVE NON-U.S. INVESTORS SHOULD INFORM 
THEMSELVES AS TO THE LEGAL REQUIREMENTS AND THE TAX CONSEQUENCES WITHIN 
THE COUNTRIES OF THEIR CITIZENSHIP, RESIDENCE, DOMICILE AND PLACE OF BUSINESS 
WITH RESPECT TO THE ACQUISITION, HOLDING OR DISPOSAL OF THE BENEFICIAL 
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INTERESTS OFFERED HEREBY, AND ANY FOREIGN EXCHANGE OR OTHER NON-U.S. 
RESTRICTIONS THAT MAY BE RELEVANT THERETO.  
 
IRS CIRCULAR 230 NOTICE  
 
PURSUANT TO U.S. INTERNAL REVENUE SERVICE CIRCULAR 230, THE STATEMENTS SET 
FORTH HEREIN WITH RESPECT TO FEDERAL TAX ISSUES, AS DEFINED BELOW, WERE NOT 
INTENDED NOR WRITTEN TO BE USED, AND SUCH STATEMENTS CANNOT BE USED BY ANY 
TAXPAYER FOR THE PURPOSE OF AVOIDING ANY PENALTIES THAT MAY BE IMPOSED ON 
THE TAXPAYER UNDER THE U.S. INTERNAL REVENUE CODE. SUCH STATEMENTS WERE 
WRITTEN TO SUPPORT THE MARKETING OF THE BENEFICIAL INTERETS OR MATTERS 
ADDRESSED HEREIN.  IT IS POSSIBLE THAT ADDITIONAL ISSUES MAY EXIST THAT WOULD 
AFFECT THE FEDERAL TAX TREATMENT OF AN INVESTMENT IN THE TRUST AND THE 
STATEMENTS CONTAINED HEREIN DO NOT CONSIDER OR PROVIDE ANY CONCLUSIONS 
WITH RESPECT TO SUCH ADDITIONAL ISSUES. EACH TAXPAYER SHOULD SEEK ADVICE 
BASED ON THE TAXPAYER’S PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX 
ADVISOR. A “FEDERAL TAX ISSUE” IS A QUESTION CONCERNING THE FEDERAL TAX 
TREATMENT OF ANY ITEM OF INCOME, GAIN, LOSS, DEDUCTION OR CREDIT, THE 
EXISTENCE OR ABSENCE OF A TAXABLE TRANSFER OF PROPERTY, OR THE VALUE OF 
PROPERTY FOR PURPOSES OF ANY TAX IMPOSED BY OR PURSUANT TO THE U.S. INTERNAL 
REVENUE CODE. (SEE “INCOME TAX CONSIDERATIONS” ABOVE). 
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PURCHASER QUESTIONNAIRE 
 

SLF 1031 DECATUR DST 
 
 
 

 
PURCHASER NAME(S): ______________________________________________ 

 
STREET ADDRESS: __________________________________________________  
 
CITY: ________________________________________ST: ___ ZIP: ___________ 

 
 
 
 
This Purchaser Questionnaire is to be completed by those Purchaser(s) interested in the SLF 1031 DECATUR DST (the 
“Trust”), an investment opportunity sponsored by SLF 1031, LLC, an affiliate of Senior Living Fund, LLC and Bridge Capital 
Management, LLC, that has been structured to facilitate the investment of proceeds from exchanges qualifying under 
Section 1031 of the Internal Revenue Code of 1986, as amended. This Purchaser Questionnaire will be used by SLF 1031, LLC 
and its affiliates to help evaluate the suitability of this particular investment opportunity for the Purchaser(s), under the 
guidelines established by the Securities Act of 1933 and any other applicable securities law.  
 
Each prospective purchaser should examine the suitability of this type of investment in the context of his/her own needs, 
investment objectives and financial capabilities and should make an independent investigation and decision as to suitability 
and as to the risk and potential gain involved. Also, each prospective purchaser is encouraged to consult with his/her attorney, 
accountant, financial consultant or other business or tax adviser regarding the risks and merits of the proposed investment. 
 
The completed Purchaser Questionnaire will be kept strictly confidential; the information contained herein will be provided 
only to parties with established financial, legal, accounting and securities relationship with SLF 1031, LLC, or its affiliates Senior 
Living Fund, LLC and Bridge Capital Management, LLC.  Please mail the completed Purchaser Questionnaire to SLF 1031, LLC: 
16829 W. 116th Street, Lenexa, KS 66219. Alternatively, completed questionnaires can be emailed to 
Team@SeniorLivingFund.com.    

mailto:Team@SeniorLivingFund.com
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ABOUT THE PURCHASER(S)* 
TYPE OF INVESTMENT:   ENTITY (CORPORATION, PARTNERSHIP, TRUST, LLC)          NATURAL PERSON(S) 
IF PURCHASER IS AN ENTITY (CORPORATION, PARTNERSHIP, TRUST, LLC), PLEASE COMPLETE THE FOLLOWING: 
NAME: _________________________________________ TYPE OF ENTITY, JURISDICTION: ________________________ 
ENTITY ADDRESS: ___________________________________________________________________________________ 
CITY/STATE/ZIP: _____________________________________________  TAX ID NO.: ____________________________ 
Name of Equity Owners/Signatories:   Ownership Percentage (must total 100%): 
1. ______________________________________________ ________ 
2. ______________________________________________ ________ 
3. ______________________________________________ ________ 
4. ______________________________________________ ________ 

TYPE OF OWNERSHIP:  Corporation    Partnership   Limited Liability Company        Other: ______________ 
 
IF PURCHASER IS A NATURAL PERSON(S), PLEASE COMPLETE THE FOLLOWING (and, complete for each equity owner of 
Purchaser Entity): 
PURCHASER/OWNER 1: _______________________________________________  DATE OF BIRTH: _______________  
ADDRESS: __________________________________________________________________________________________ 
CITY/STATE/ZIP: _____________________________________________  SOC.SEC.NO.: ____________________________ 
TELEPHONE: (      ) ___________  FACSIMILE: (     ) _____________   E-MAIL ADDRESS: ____________________________ 
 
PURCHASER/OWNER 2: _______________________________________________  DATE OF BIRTH: _______________  
ADDRESS: __________________________________________________________________________________________ 
CITY/STATE/ZIP: _____________________________________________  SOC.SEC.NO.: ____________________________ 
 
NATURAL PERSONS:  INDIVIDUAL OWNER    JOINT TENANTS Tenants in Common Community Property 
*Please note that if this is a Section 1031 or Section 1033 tax deferred exchange, the replacement property 
must be held in exactly the same name as the relinquished property.  List the name(s) exactly as they 
appeared on the title of the relinquished property. 

 
 

TYPE OF INVESTMENT 

  Section 1031/1033 tax-deferred exchange.   
  Cash investment 

If your investment is part of an Internal Revenue Code Section 1031 tax-deferred exchange, the Seller and the 
Qualified Intermediary (the holder of the exchange proceeds from your relinquished property) will be 
required to coordinate the payment for the purchase of your interests in the Trust.   
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ACCREDITATION STANDARDS 
SLF 1031, LLC (together with its affiliates, the “Company”) offers investment opportunities only to "Accredited 
Investors."  To qualify as an Accredited Investor, Purchaser(s) must meet at least one of the following guidelines 
(PLEASE CHECK APPROPRIATE BOX): 
 
IF A NATURAL PERSON OR GRANTOR OF TRUST:  
 (1) Any natural person who had an individual income in excess of Two Hundred Thousand Dollars ($200,000) in each of the two 
(2) most recent tax years (without including any income of the person’s spouse/spousal equivalent), or joint income with that 
person’s spouse/spousal equivalent in excess of Three Hundred Thousand Dollars ($300,000) in each of those years and who has a 
reasonable expectation of reaching the same income level in the current year; or 
 
 (2) Any natural person whose individual net worth1  (or joint net worth with that person’s spouse/spousal equivalent) at the 
time of the investment exceeds One Million Dollars ($1,000,000), excluding the value of such person's primary residence; or 
 
 (3) A natural person holding in good standing one or more professional certifications or designations or credentials from an 
accredited educational institution that the SEC has designated as qualifying an individual for accredited investor status. 

If Purchaser has selected this item, provide the name of the relevant professional certification, designation or 
credential: 
________________________________________________ 

 
 (4) A natural person who is a director, executive officer or other “knowledgeable employee” of the Trust or its Manager, as such 
term is defined under Rule 3d-5(a)(4) of the Investment Company Act. 
 
IF AN ENTITY: 
 (1)  Purchaser is a corporation, business, partnership or LLC: (a) not formed for the specific purpose of acquiring the securities 
offered; (b) with total assets in excess of $5,000,000.00, and (c) with the power and authority to execute and comply with the terms 
of this Purchaser Questionnaire and Purchase Agreement. 
 
 (2) Purchaser is a trust: (a) not formed for the specific purpose of acquiring the securities of the Company being offered, (b) with 
total assets in excess of $5,000,000, and (c) whose purchase is directed by a person who has such knowledge and experience in 
financial and business matters that he or she is capable of evaluating the merits and risks of the prospective investment in the 
Company. 
 

 (3) Purchaser is an entity in which all of the equity owners are one (or more) of the following:  
(a)  A natural person who had an individual income in excess of Two Hundred Thousand Dollars ($200,000) in each of the 

two (2) most recent tax years or joint income with that person’s spouse/spousal equivalent in excess of Three Hundred Thousand 
Dollars ($300,000) in each of those years and who has a reasonable expectation of reaching the same income level in the current year; 
or 

(b)  A natural person whose individual net worth1 (or joint net worth with that person’s spouse/spousal equivalent) at the 
time of the investment exceeds One Million Dollars ($1,000,000), excluding the value of such person's primary residence; or  

(c) A natural person holding in good standing one or more professional certifications or designations or credentials from an 
accredited educational institution that the SEC has designated as qualifying an individual for accredited investor status; or 

If Purchaser has selected this item, provide the name(s) of the relevant professional certification(s), designation(s) or 
credential(s): ________________________________________________________________________ 

 (d) A natural person who is a director, executive officer or other “knowledgeable employee” of the Trust or its Manager, as 

 
1 For purposes of calculating net worth: (i) The person’s primary residence shall not be included as an asset; (ii) Indebtedness that is 
secured by the person’s primary residence, up to the estimated fair market value of the primary residence at the time of the purchase 
of the Interests, shall not be included as a liability (except that if the amount of such indebtedness outstanding at the time of the 
purchase of the Interests exceeds the amount outstanding 60 days before such time, other than as a result of the acquisition of the 
primary residence, the amount of such excess shall be included as a liability); and (iii) Indebtedness that is secured by the person’s 
primary residence in excess of the estimated fair market value of the primary residence shall be included as a liability. 
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such term is defined under Rule 3d-5(a)(4) of the Investment Company Act. 

VERIFICATION  
Purchaser(s) agree to provide any and all documentation and information (to the satisfaction of the Company) to verify 
the Purchaser’s status as an Accredited Investor. The Company may conduct such verification through any reasonable 
means and steps deemed necessary or suitable by the Company. The Purchaser expressly and irrevocably consents and 
authorizes the Company to utilize any reasonable means of verifying the Purchaser’s status as an Accredited Investor 
(including, but not limited to, one or more of the non-exclusive methods and steps set forth below (PLEASE CHECK 
APPROPRIATE BOX(ES): 
   
  My CPA, Attorney or other investment adviser will provide written assurances to the Company. 
 

I will provide income tax returns and/or account balance statements from my qualified intermediary, bank, retirement 
accounts, etc.  I authorize these items to be sent to a third party attorney for accreditation verification purposes. 
 

I consent to having the Company obtain a credit report.  
 

QUALIFIED INTERMEDIARY AUTHORIZATIONS* 
Purchaser hereby provides the following information pertaining to my (our) Qualified Intermediary for this acquisition. 
I (we) request and authorize my (our) Qualified Intermediary to furnish the Selling Parties any information requested 
regarding my (our) Section 1031/1033 exchange. 
THE FOLLOWING QUALIFIED INTERMEDIARY IS AUTHORIZED AND INSTRUCTED TO FUND ALL EQUITY DUE TO CLOSE THE 
TRANSACTION PRIOR TO THE SCHEDULED CLOSING DATE: 
COMPANY NAME: _________________________________________  CONTACT PERSON: ________________________   
ADDRESS: _________________________________________________________________________________________   
CITY / STATE / ZIP CODE: _____________________________________________________________________________    
TELEPHONE: (      ) ___________  FACSIMILE: (     ) _____________   E-MAIL ADDRESS: ____________________________ 

IS ESCROW CLOSED?    Yes   No      
ESCROW NO (if applicable):  ______________ CLOSING DATEOF RELINQUISHED PROPERTY:  ____________________    
 
I (we) have instructed my (our) Qualified Intermediary to wire: 

  All funds held by the Qualified Intermediary in the qualified escrow account, which is $_______________,  excluding 
any accumulated interest and expenses that cause the amount to be less than a whole dollar (rounding up or down), 
with the understanding that these costs will be treated as boot. 

  Only $_______________ held by the Qualified Intermediary in the qualified escrow account. 
 

*Required for Section 1031/1033 tax deferred exchanges, only. 
 
ACKNOWLEDGEMENTS AND REPRESENTATIONS 
Purchaser acknowledges, represents and warrants to the Company as follows: 
 
(a) Purchaser understands that the Company will be relying on the accuracy and completeness of the statements and responses 

contained in this Purchaser Questionnaire, and said statements and responses are complete and correct and may be relied upon 
by  the Company for the purpose of complying with all applicable securities laws and to determine suitability of the Purchaser.  

(b) Purchaser acknowledges that, prior to accepting any investment(s) in a SLF 1031, LLC product, the Company must take reasonable 
steps to verify the information provided herein. 

(c) Purchaser acknowledges that, prior to investing in any SLF 1031, LLC product, Purchaser will be required to read and understand, 
and will rely solely upon the Private Placement Memorandum relating to such investment(s), together with the applicable 
formation and underlying documents (eg., the Trust Agreement for the Trust), and upon independent investigations made by 
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Purchaser or Purchaser’s representatives.  No oral or written representations beyond the applicable Memorandum, formation 
and underlying documents may be relied upon.  

(d) Purchaser acknowledges that it has had ample opportunity to consult with a qualified attorney or other knowledgeable 
professional with respect to the tax, real estate and other issues associated with a potential investment. 

(e) By investing in any SLF 1031, LLC investment(s), Purchaser shall be deemed to have read, understood and agreed to the terms and 
provisions of the applicable Memorandum, formation and underlying documents for said investment(s).  

(f) Purchaser acknowledges that SLF 1031, LLC investment(s) are unregistered exempt securities, subject to restrictions on 
transferability and resale, and that the Company may conduct reasonable inquiry to determine that Purchaser(s) are investing for 
its own account or for others, and may place disclosures and legends in the applicable Memorandum and underlying documents. 

(g) Purchaser will notify the Company immediately of any material change in any statement or response made in this Purchaser 
Questionnaire prior to acceptance of the Purchase Agreement, and if accepted, during the term that Purchaser is a member of 
the Company. 

(h) If applicable, Purchaser will and hereby does assume responsibility to coordinate with its Qualified Intermediary for the payment 
of the purchase of interests in the Trust, and will execute any and all additional consents, authorizations, escrow instructions, 
certificate or instruments as may be deemed necessary or appropriate by the by the Company in connection therewith. 

(i) The undersigned hereby agrees to indemnify, defend and hold harmless SLF 1031, LLC, Senior Living Fund, LLC and Bridge Capital 
Management, LLC, and each of their respective members, managers, trustees, shareholders, officers, employees, affiliates, 
representatives and advisors from any and all damages, losses, liabilities, costs and expenses (including attorneys’ fees and costs) 
that they may incur by reason of the untruth or inaccuracy of any of the representations, warranties or agreements contained 
herein, or in any other document(s) the undersigned has furnished to any of the foregoing in connection with this transaction. 
This indemnification includes, but is not limited to, any damages, losses, liabilities, costs or expenses (including attorneys’ fees 
and costs) incurred to defend against any alleged violation of federal or state securities laws which is based upon or related to 
any untruth or inaccuracy of any of the representations, warranties or agreements contained herein, or in any other documents 
the undersigned has furnished to any of the foregoing in connection with this transaction. 

 
FOR GOOD AND VALID CONSIDERATION, the receipt and sufficiency of which are hereby acknowledged, Purchaser has 
executed Purchaser Questionnaire in good faith as of _______________________, 20______. 
 
If a Natural Person: 
 
____________________________________________                    _____________________________________________ 
Purchaser 1 Name                                                                                      Purchaser 2 Name 
 
____________________________________________                    _____________________________________________ 
Purchaser 1 Signature                                                                                Purchaser 2 Signature 
 
 
If an Entity: 
 
_____________________________________________ 
Name of Entity 
 
_____________________________________________ 
Type of Entity/Jurisdiction 
 
 
___________________________________________  _____________________________________________ 
Signature       Signature 
 
___________________________________________  _____________________________________________ 
Name/Title of Signatory      Name/Title of Signatory 



Exhibit B 
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FORM OF PURCHASE AGREEMENT 

SLF 1031 DECATUR DST 

 
 THIS PURCHASE AGREEMENT (“Agreement”) is entered into as of the Effective Date, by and between 
SLF 1031 DECATUR DST (the “Trust”) and SLF 1031 MANAGER DECATUR, LLC, a Illinois limited liability 
company (the “Trust Manager” and, collectively with the Trust, the “Selling Parties”), on the one hand, and 
_____________________________________________________________________________________ ("Buyer"), 
on the other hand, with reference to the following facts and circumstances.  Capitalized Terms not otherwise defined 
herein shall have the meanings ascribed to them in that certain Confidential Private Placement Memorandum of SLF 
1031 DECATUR DST (the “Memorandum”), dated March 5, 2021. 
 

RECITALS 
 

A. Trust Manager, Delaware Trust Company (“Trustee”) and the person(s) or entities identified on 
Exhibit A attached hereto (individually and collectively, the “Original Beneficial Owners”), are parties to that 
certain Trust Agreement of SLF 1031 DECATUR DST, dated as of December 14, 2020 (the “Trust Agreement”). 

 
B. At the time of the Trust Agreement, the Original Beneficial Owners owned one hundred percent (100%) 

of the beneficial interests in the Trust. 
 
C. The Trust has succeeded to title to that certain Property primarily consisting of a 65-unit assisted living 

and memory care senior housing facility known as “Carriage Crossing Senior Living” located on 3.35 acres of land at 
2650 Monroe Street, Decatur, Illinois 62526, as more particularly described in the Memorandum. 

 
D. The Property is subject to the Mortgage Loan in favor of Mortgage Lender, and is subject to the Master 

Lease between the Trust and Master Lessee. 
 
E. The Trust Manager has been authorized by the Original Beneficial Owners, in accordance with the 

Trust Agreement, and upon and subject to the terms and conditions described in the Memorandum, to cause to be sold 
certain of the beneficial interests in the Trust.   

 
F. The Selling Parties now desire to sell, and Buyer desires to buy, the “Interests” (as described below) 

on the terms and conditions set forth in this Agreement.  This sale is made pursuant to the Offering described in the 
Memorandum. 
 
  NOW, THEREFORE, in reliance on the foregoing, and consideration of the mutual agreements set forth 
herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
Buyer and the Selling Parties agree as follows: 
 

AGREEMENT 
 
1. Agreement of Purchase and Sale. 
 

1.1 Purchase and Sale. The Selling Parties hereby agree to cause to be sold and conveyed to Buyer, and 
Buyer hereby agrees to purchase, a beneficial interest (the “Interest”) in the Trust equal to ________% of the 
total beneficial interests in the Trust, for a purchase price (“Purchase Price”) equal to $_________________. 
 
1.2 Payment. Buyer shall pay the Purchase Price by delivering the entire Purchase Price to the Trust by 
wire or electronic transfer to the account below, or otherwise as directed by the Trust Manager: 

 
Bank Name: Midland States Bank 

ABA: 081204540 
Account No.: 2000068189 

Reference: SLF 1031 DECATUR DST 
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1.3 Buyer's Deliveries. Prior to closing, Buyer shall execute, acknowledge (where appropriate) and 
deliver to the Trust: (i) the Purchaser Questionnaire, (ii) an executed signature page for the Trust Agreement 
and (iii) such other documents as may reasonably be requested by the Trust; provided, however, the 
effectiveness of any such documentation shall remain subject to the satisfaction of the closing condition set 
forth in Section 3 hereof. 
 
1.4 Buyer's Intent to Exchange. If Buyer's acquisition of the Interest is part of a tax-deferred exchange 
pursuant to Section 1031 of the Internal Revenue Code, as amended, pursuant to an Exchange Agreement 
between Buyer and Buyer's “Accommodator” (as defined and set forth in the Purchaser Questionnaire), then 
Seller agrees to execute such documents or instruments as may be necessary or appropriate to evidence such 
exchange; provided, Seller's cooperation in such regard shall be at no additional cost, expense, or liability 
whatsoever to Seller and that no additional delays in the scheduled closing date of this transaction are 
incurred unless mutually agreed upon by Buyer and Seller. 
 
1.5 Advisors. Buyer has consulted with a qualified attorney, accountant, investment adviser and/or other 
knowledgeable professional(s) as to the tax and real estate issues associated with a purchase of the Interest. 

 
2. Effective Date and Closing.  Closing under this Agreement shall occur on the date on which the Trust 
Manager has received, the Purchase Price, Buyer’s deliveries and delivered the Selling Parties’ deliveries (the 
“Closing Date”), by delivering funds and documents as set forth in Section 5 below; provided, however, that the 
Closing Date shall only occur if (a) all funds and instruments required pursuant to Sections 1 and 2, including without 
limitation the Purchase Price have been delivered to the Trust; and (b) the condition(s) precedent set forth in Section 3 
have been, or upon such closing shall be, satisfied or waived by the Trust Manager. 
 
3. Conditions to Closing. This Agreement and the obligations of the parties hereunder are subject to the Trust 
Manager’s approval of Buyer’s Purchaser Questionnaire and verification and approval of Buyer’s investment 
qualifications, all as required under the Memorandum.  Without limiting the foregoing, the Trust Manager reserves the 
right to disapprove Buyer or reject any Purchaser Questionnaire or Agreement in the Trust Manager’s sole discretion. 

 
4. Buyer’s Fees and Costs. Buyer acknowledges that the Selling Parties make no representation or warranty 
whatsoever that the portion of the Purchase Price applicable to buyer’s fees and costs shall constitute valid 
replacement property for purposes of complying with Code Section 1031 and Buyer has consulted its own advisor 
regarding the treatment of such portion of the Purchase Price with respect to such Code Section 1031 rules. 
 
5. Distribution of Funds and Documents. 
 

5.1 Deposit of Funds. All cash, if any, received hereunder by the Selling Parties shall, until the Closing 
Date, be kept on deposit with other funds in the Trust’s general account(s), in any state or national bank, and 
may be transferred to any other such account(s). 
 
5.2 Disbursements. Upon the Closing Date, the Trust Manager will transfer to an account designated by 
the party receiving such funds, the following: (i) to the Trust, the Purchase Price, plus any proration or other 
credits to which the Trust will be entitled, less any appropriate proration or other charges due Buyer, and (ii) 
to Buyer, or order, any excess funds previously delivered to Seller by Buyer. 

 
6. Representations and Warranties. 
 

6.1 Buyer Representations and Warranties. 
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6.1.1 NO TAX REPRESENTATIONS. BUYER REPRESENTS AND WARRANTS IT IS 
NOT RELYING UPON ANY ADVICE OR ANY INFORMATION OR MATERIAL FURNISHED 
BY SELLER, THE SPONSOR, OR THEIR COUNSEL OR OTHER REPRESENTATIVES, 
WHETHER ORAL OR WRITTEN, EXPRESSED OR IMPLIED, OF ANY NATURE 
WHATSOEVER, REGARDING ANY TAX MATTERS, INCLUDING WITHOUT LIMITATION, 
A DECISION BY BUYER TO EFFECT A TAX-DEFERRED EXCHANGE UNDER INTERNAL 
REVENUE CODE SECTION 1031, AS AMENDED. BUYER FURTHER REPRESENTS AND 
WARRANTS THAT IT HAS INDEPENDENTLY OBTAINED ADVICE FROM ITS OWN 
INDEPENDENT LEGAL COUNSEL AND/OR TAX ACCOUNTANT REGARDING ANY SUCH 
TAX-DEFERRED EXCHANGE, INCLUDING, WITHOUT LIMITATION, WHETHER THE 
ACQUISITION OF THE INTEREST PURSUANT TO THIS AGREEMENT MAY QUALIFY AS 
PART OF A TAX-DEFERRED EXCHANGE, AND BUYER IS RELYING SOLELY ON SUCH 
ADVICE. 
6.1.2 PURCHASE AS-IS. AS FURTHER PROVIDED IN THE MEMORANDUM, BUYER 
REPRESENTS AND WARRANTS THAT IT IS RELYING SOLELY ON ITS OWN 
INSPECTIONS, INVESTIGATIONS AND ANALYSES OF THE PROPERTY IN ENTERING 
INTO THIS AGREEMENT AND BUYER IS NOT RELYING IN ANY WAY ON ANY 
REPRESENTATIONS, STATEMENTS, AGREEMENTS, WARRANTIES, STUDIES, REPORTS, 
DESCRIPTIONS, GUIDELINES OR OTHER INFORMATION OR MATERIAL FURNISHED 
BY SELLER, THE TRUST, SPONSOR, TRUST MANAGER OR ANY OF THEIR COUNSEL, 
REPRESENTATIVES OR AFFILIATES, WHETHER ORAL OR WRITTEN, EXPRESS OR 
IMPLIED, OF ANY NATURE WHATSOEVER REGARDING ANY SUCH MATTERS AND IS 
BUYING, THROUGH BUYER’S INTEREST IN THE TRUST, AN INTEREST IN THE TRUST 
AND THE PROPERTY IN AN “AS-IS,” “WHERE-IS” CONDITION. BUYER IS A 
SOPHISTICATED, EXPERIENCED INVESTOR AND WILL RELY ENTIRELY ON ITS 
INDEPENDENT REVIEW OF THE INTEREST AND THE PROPERTY.  

6.2 Selling Parties’ Representations and Warranties.  The Selling Parties hereby represents and warrants, 
as of the date of this Agreement and the Closing Date, that: 

 
6.2.1 the execution, delivery, and performance of this Agreement and all other agreements 
contemplated hereby or otherwise in connection with the formation and administration of the Trust, 
including without limitation the Trust Agreement, the Trust Management Agreement, the Master 
Lease, and the Facility Management Agreement, to which the Trust is a party have been duly and 
validly authorized by the Trust; 

 
6.2.2 this Agreement and each such other agreements constitutes a valid and binding obligation 
of the Trust, each enforceable against the Trust in accordance with its respective terms; 

 
6.2.3 the execution, delivery and performance of this Agreement by the Trust and the 
consummation of the transactions contemplated herein have been duly authorized by all necessary 
corporate and trust action and will not (i) contravene any provision of the limited liability agreement 
of the Trust Manager, the Trust Agreement or applicable law, or (ii) conflict with or constitute a 
breach of or default under, or result in the creation or imposition of any lien, charge or encumbrance 
upon any property or assets of the Trust or the Trust Manager pursuant to, any contract, indenture, 
mortgage, loan agreement, note, lease or other instrument to which the Trust or the Trust Manager is 
a party or by which it may be bound or to which any of the property or assets of the Trust or the 
Trust Manager is subject, which conflict, breach, default, lien, charge or encumbrance is reasonably 
likely to materially and adversely affect the Trust’s or the Trust Manager’s ability to perform its 
obligations under this Agreement. 

 
6.2.4 there are no actions, suits, proceedings, orders, investigations, or claims pending or, to the 
best of Selling Parties' knowledge, threatened against or, to Selling Parties' knowledge, affecting the 
Trust, or pending or threatened by the Trust against any third party, at law or in equity, or before or 
by any governmental department, commission, board, bureau, agency, or instrumentality (including, 
without limitation, any actions, suit, proceedings, or investigations with respect to the transactions 
contemplated by this Agreement); nor have there been any such actions, suits, proceedings, orders, 
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investigations or claims pending against or affecting the Trust during the past three years; 
 

6.2.5 the Trust is not subject to any judgment, order, or decree of any court or governmental 
body, agency, or official of any country or political subdivision of any country, including, but not 
limited to, federal, state, county, and local governments, administrative agencies, and courts (a 
“Governmental Authority”), which could have any change or effect (or aggregation of changes and 
effects) that is or could reasonably be expected to be materially adverse to the business, assets, 
condition (financial or otherwise), or operations of the Trust; 

 
6.2.6 no permit, consent, approval, or authorization of, or declaration to or filing with, any 
governmental authority or any other person or entity is required in connection with the execution, 
delivery, and performance by the Trust of this Agreement or the other agreements contemplated 
hereby, or the consummation by the Trust of any other transactions contemplated hereby or thereby, 
except those that have already been obtained or made; 

 
6.2.7 all documents, instruments, and other materials provided to Buyer, by the Trust, in 
conjunction with this transaction, including, but not limited to the Memorandum, are true and correct 
in all material respects, and do not contain any material misstatement of a material fact or fail to 
state any material fact required to be stated therein or necessary to make any statements contained 
therein, in light of the circumstances in which they are made, not misleading. 

 
6.3 Commissions. The parties warrant and covenant that, other than commissions and fees described in the 
Memorandum or this Agreement, no brokerage commissions, finder's fees, or similar commissions or fees shall be due 
or payable by the Buyer on account of this transaction. Each party shall indemnify, protect, defend (with legal counsel 
acceptable to the other), and hold the other harmless from the claims for such commission or finder's fees or similar 
commissions or fees arising out of the actions of the indemnifying party, including, without limitation, attorneys' fees 
and costs, incurred in connection therewith or to enforce this indemnity, which indemnities shall survive the Closing 
Date. 
6.4 Additional Buyer Representations and Warranties. Buyer hereby represents and warrants to Selling Parties 
that the following are true and correct on the date of this Agreement and shall be true and correct as of the Closing 
Date: 
 

6.4.1 Buyer acknowledges that it has received, read, and fully understands the Memorandum. Buyer 
acknowledges that it is basing its decision to invest in the Interest on the Memorandum and Buyer has relied 
only on the information contained in said materials and has not relied upon any representations made by any 
other person. Buyer recognizes that an investment in the Interest involves substantial risk and Buyer is fully 
cognizant of and understands all of the risk factors related to the purchase of the Interest, including, but not 
limited to, those risks set forth in the section of the Memorandum entitled “Risk Factors,” and acknowledges 
the disclosure by the Selling Parties of certain actual or potential conflicts of interest inherent in the purchase 
of the Interest, including without limitation those set forth or otherwise described in the section of the 
Memorandum entitled “Conflicts of Interest.” 
 
6.4.2 Buyer is an “accredited investor” as such term is defined in Rule 501 of Regulation D promulgated 
under the Securities Act.  Buyer's overall commitment to investments that are not readily marketable is not 
disproportionate to its individual net worth, and its investment in the Interest will not cause such overall 
commitment to become excessive. Buyer has adequate means of providing for its financial requirements, both 
current and anticipated, and has no need for liquidity in this investment. Buyer can bear and is willing to 
accept the economic risk of losing its entire investment in the Interest. Buyer has such knowledge and 
experience in financial and business matters that Buyer is capable of evaluating the merits and risks of the 
investment in the Interests. 
 
6.4.3 Buyer acknowledges that the offer and sale of the Interest has not been accompanied by the 
publication of any public advertisement or by any general solicitation except those permitted by Rule 506(c). 
 
6.4.4 All information that Buyer has provided to the Selling Parties concerning its suitability to invest in 
the Interest is complete, accurate, and correct as of the date of its signature on the last page of this Agreement. 
Buyer hereby agrees to notify the Selling Parties immediately of any material change in any such information 
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occurring prior to the Closing Date, including any information about changes concerning its net worth and 
financial position. 
 
6.4.5 Buyer has had the opportunity to ask questions of, and receive answers from, the Selling Parties, and 
its managers, owners, officers, employees, and affiliates, concerning the Interest and the Property and the 
terms and conditions of the offering of the Interest and to obtain any additional information deemed necessary 
to verify the accuracy of the information contained in the Memorandum or otherwise to evaluate the 
advisability of the purchase of the Interest. Buyer has been provided with all materials and information 
requested by either Buyer or others representing Buyer, including any information requested to verify any 
information furnished Buyer. 
 
6.4.6 Buyer is purchasing the Interest for Buyer's own account and for investment purposes only and has 
no present intention, agreement, or arrangement for the distribution, transfer, assignment, resale, or 
subdivision of the Interest. Buyer understands that, due to the restrictions referred to in Subsection 7.4.7, and 
the lack of any market existing or to exist for the Interest, Buyer's investment in the Interest will be highly 
illiquid and may have to be held indefinitely. 
 
6.4.7 Buyer understands and acknowledges that there may be restrictions on the transfer, resale, 
assignment, or subdivision of the Interest imposed by applicable federal and state securities laws. Buyer is 
fully aware that the Interest has not been registered with the Securities and Exchange Commission in reliance 
on the exemptions specified in Regulation D issued by the Securities and Exchange Commission pursuant to 
the Securities Act of 1933, as amended, which reliance is based in part upon Buyer's representations set forth 
herein. Buyer understands that the Interest has not been registered under applicable state securities laws and is 
being offered and sold pursuant to the exemptions specified in said laws, and unless it is registered, it may not 
be re-offered for sale or resold except in a transaction or as a security exempt under those laws. Buyer further 
understands that the specific approval of such re-sales by a state securities administrator or official may be 
required in some states. 

 
6.4.8 Buyer understands that a legend will be placed on any certificate issued by the Trust, if any, with 
respect to restrictions on distribution, transfer, resale, assignment or subdivision of Buyer’s Interest imposed 
by applicable federal and state securities laws in substantially the following form: 
 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE 
“SECURITIES ACT”), OR ANY STATE SECURITIES LAWS OF ANY STATE OF 
THE UNITED STATES. SUCH SECURITIES MAY NOT BE OFFERED, SOLD, 
PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED OR DISPOSED OF 
AT ANY TIME WHATSOEVER, EXCEPT AS PERMITTED UNDER THE 
SECURITIES ACT AND SUCH STATE SECURITIES LAWS AND ANY RULE OR 
REGULATION PROMULGATED THEREUNDER PURSUANT TO REGISTRATION 
OR EXEMPTION THEREFROM. 

 
6.4.9 BUYER UNDERSTANDS THAT SELLER HAS NOT OBTAINED A RULING FROM THE 
INTERNAL REVENUE SERVICE THAT THE INTEREST WILL BE TREATED AS AN INTEREST IN 
REAL ESTATE AS OPPOSED TO A BUSINESS ENTITY. BUYER UNDERSTANDS THAT THE TAX 
CONSEQUENCES OF AN INVESTMENT IN THE INTEREST, ESPECIALLY THE TREATMENT OF 
THE TRANSACTION UNDER SECTION 1031 OF THE INTERNAL REVENUE CODE OF 1986, AS 
AMENDED (“IRC”), AND THE RELATED “1031 EXCHANGE” RULES AND REGULATIONS, ARE 
COMPLEX AND VARY WITH THE FACTS AND CIRCUMSTANCES OF EACH INDIVIDUAL 
PURCHASER. BUYER SPECIFICALLY REPRESENTS AND WARRANTS THAT BUYER (I) HAS 
CONSULTED ITS OWN TAX ADVISOR REGARDING AN INVESTMENT IN THE INTEREST AND 
THE TREATMENT OF THE TRANSACTION UNDER IRC SECTION 1031; (II) IS NOT RELYING ON 
SELLER, SELLER’S COUNSEL, SELLER’S REPRESENTATIVES OR ANY OF SELLER’S 
AFFILIATES FOR ANY TAX ADVICE REGARDING THE TREATMENT OF BUYER'S 
TRANSACTION UNDER IRC SECTION 1031; AND (III) IS NOT RELYING ON ANY STATEMENTS 
MADE IN THE MEMORANDUM REGARDING THE LIKELY TREATMENT OF ITS PURCHASE OR 
DISPOSITION OF THE INTEREST UNDER IRC SECTION 1031. 
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6.4.10 Buyer understands that none of the Trust, the Trust Manager, the Sponsor, the Original Beneficial 
Owners or any of their respective owners, officers, members, managers, employees or affiliates, legal 
counsel, or advisors represent Buyer in any way in connection with the purchase of the Interest and the 
entering into any of the related agreements associated with the purchase. Buyer also understands that legal 
counsel to the Selling Parties and their affiliates does not represent, and shall not be deemed under the 
applicable codes of professional responsibility to have represented or to be representing, Buyer. 
 
6.4.11 THE INTEREST OFFERED HEREBY HAS NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATES AND IS 
BEING OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION 
REQUIREMENTS OF SAID ACT AND SUCH LAWS. THE INTEREST IS SUBJECT TO 
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR 
RESOLD EXCEPT AS PERMITTED UNDER SAID ACT AND SUCH LAWS PURSUANT TO 
REGISTRATION OR EXEMPTION THEREFROM. THE INTEREST HAS NOT BEEN APPROVED OR 
DISAPPROVED BY THE U.S. SECURITIES AND EXCHANGE COMMISSION, ANY STATE 
SECURITIES COMMISSION, OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE 
FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR 
THE ACCURACY OR ADEQUACY OF THE MEMORANDUM. ANY REPRESENTATION TO THE 
CONTRARY IS UNLAWFUL. 
 
6.4.12 Buyer hereby agrees to indemnify, defend, and hold harmless the Trust, the Trust Manager, the 
Sponsor, the Original Beneficial Owners and each of their respective owners, officers, members, managers, 
affiliates, and advisors of and from any and all damages, losses, liabilities, costs, and expenses (including 
reasonable attorneys' fees and costs) that they may incur by reason of Buyer's failure to fulfill all of the terms 
and conditions of this Agreement or by reason of the untruth or inaccuracy of any of the representations, 
warranties, covenants, or agreements contained herein or in any other documents Buyer has furnished to any 
of the foregoing in connection with this transaction. This indemnification includes, but is not limited to, any 
damages, losses, liabilities, costs, and expenses (including reasonable attorneys' fees and costs) incurred by 
Seller, the Sponsor, or any of their owners, officers, members, managers, affiliates, or advisors defending 
against any alleged violation of federal or state securities laws which is based upon or related to any untruth 
or inaccuracy of any of the representations, warranties or agreements contained herein or in any other 
documents Buyer has furnished to any of the foregoing in connection with this transaction. 
 
6.4.13 Within five (5) days after receipt of a written request from the Trust Manager, Buyer agrees to 
provide such information and to execute and deliver such documents as may be reasonably necessary to 
comply with any and all laws and regulations to which the Selling Parties or Buyer is subject. 

 
6.4.14 Buyer’s address set forth on the signature page hereto is Buyer’s true and correct residence (if 
Buyer is an individual) or principal place of business (if Buyer is an entity) and Buyer has no present 
intention of becoming a resident of any other state or jurisdiction or moving his principal place of business, 
as applicable. 

 
6.5 The representations and warranties of Buyer and the Selling Parties set forth herein above shall survive the 
Closing Date or termination of this Agreement. 
 
7. General Provisions. 
 

7.1 Interpretation. The use herein of (i) the neuter gender includes the masculine and the feminine, (ii) 
the singular number includes the plural, whenever the context so requires and (iii) the words "I" and "me" 
include "we" and "us" if Buyer is more than one person. Captions in this Agreement are inserted for 
convenience of reference only and do not define, describe, or limit the scope or the intent of this Agreement 
or any of the terms hereof. All exhibits referred to herein and attached hereto are incorporated by reference. 
This Agreement and the Memorandum, together with their exhibits, contain the entire agreement between the 
parties relating to the transactions contemplated hereby, and all prior or contemporaneous agreements, 
understandings, representations and statements, whether oral or written, are merged herein. 
7.2 Modification. No modification, waiver, amendment, discharge, or change of this Agreement shall be 
valid unless the same is in writing and signed by the party against which the enforcement thereof is or may be 
sought. 
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7.3 Cooperation. Buyer and Seller acknowledge that it may be necessary to execute documents other 
than those specifically referred to herein to complete the acquisition of the Interest as provided herein. Buyer 
and Seller agree to cooperate with each other in good faith by executing such other documents or taking such 
other action as may be reasonably necessary to complete this transaction in accordance with the parties' intent 
evidenced in this Agreement. 
 
7.4 Assignment. Neither party may assign its rights under this Agreement, except, in the case of Buyer, 
to Buyer’s Accommodator as required by the IRC Section 1031.  No such assignment shall operate to release 
the assignor from the obligation to perform all of its obligations hereunder. 
 
7.5 Notices. Unless otherwise specifically provided herein, all notices, demands, or other 
communications given hereunder shall be in writing and shall be addressed as follows: 

 
If to the Trust, to: SLF 1031 MANAGER DECATUR, LLC  
   16829 W. 116th Street 
   Lenexa, KS 66219 
   Attn: Ellen Likens 
   (913) 283-7804 

    ellen@seniorlivingfund.com 
 
  If to Buyer, to Buyer's address as provided on the signature page of this Agreement. 
 

 Either party may change such address by written notice to the other party. Unless otherwise specifically 
provided for herein, all notices, payments, demands or other communications given hereunder shall be 
deemed to have been duly given and received: (i) upon personal delivery, or (ii) as of the third business day 
after mailing by United States registered or certified mail, return receipt requested, postage prepaid, addressed 
as set forth above, or (iii) the immediately succeeding Business Day after deposit with Federal Express or 
other similar overnight delivery system that maintains tracking and evidence of delivery. 

 
7.6 Periods of Time. All time periods referred to in this Agreement include all Saturdays, Sundays, and 
state or United States holidays, unless business days are specified provided that if the date or last date to 
perform any act or give any notice with respect to this Agreement falls on a Saturday, Sunday, or state or 
national holiday, such act or notice may be timely performed or given on the next succeeding business day. 
 
7.7 Counterparts. This Agreement may be executed in counterparts and may be delivered electronically 
or by pdf, all of which when taken together shall be deemed fully executed originals. 
 
7.8 Attorneys' Fees. If either party commences litigation for the judicial interpretation, enforcement, 
termination, cancellation, or rescission hereof, or for damages (including liquidated damages) for the breach 
hereof against the other party, then, in addition to any or all other relief awarded in such litigation, the 
substantially prevailing party therein shall be entitled to a judgment against the other for an amount equal to 
reasonable attorneys' fees and court and other costs incurred. 
 
7.9 Joint and Several Liability. If any party consists of more than one person or entity, the liability of 
each such person or entity signing this Agreement shall be joint and several. 
 
7.10 Choice of Law. This Agreement shall be construed and enforced in accordance with the internal laws 
of the State of Kansas, without regard to its conflicts of laws principles. All actions arising out of or relating 
to this Agreement shall be heard and determined exclusively by a court of competent jurisdiction located in 
Johnson County, Kansas, and each party hereto expressly and irrevocably consents and submits to personal 
jurisdiction therein. The parties hereby knowingly, voluntarily, and intentionally waive any right to a 
trial by jury with respect to any litigation arising out of or relating to this Agreement. 
 
7.11 Time. Time is of the essence with respect to all dates set forth in this Agreement. 
 
7.12 Third-Party Beneficiaries. Buyer and the Selling Parties do not intend to benefit any party that is not 

mailto:ellen@seniorlivingfund.com
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a party to this Agreement and no such party shall be deemed to be a third party beneficiary of this Agreement 
or any provision hereof. 
 
7.13 Severability. If any term, covenant, condition, provision, or agreement herein contained is held to be 
invalid, void or otherwise unenforceable by any court of competent jurisdiction, such fact shall in no way 
affect the validity or enforceability of the other portions of this Agreement. 
 
7.14 Election to Effect an Internal Revenue Code Section 1031 Exchange. In the event Buyer so elects, 
the Selling Parties agree to cooperate with Buyer, at no cost or expense to the Selling Parties, in effecting a 
tax-deferred exchange under IRC Section 1031 to effectuate the purchase of the Interest. Buyer shall have the 
right to elect a tax-deferred exchange at any time prior to the Closing Date. If Buyer elects to effect a tax-
deferred exchange, the Trust Manager agrees to execute revised or additional escrow instructions, documents, 
agreements, or instruments to effect the exchange, provided that the Selling Parties shall incur no additional 
costs, expenses, fees, or liabilities, nor shall the closing be delayed as a result of the exchange. Buyer may 
assign this Agreement to an Accommodator in order to effect such exchange and, thereafter, such assignee 
will perform Buyer's obligations under this Agreement. 
 
7.15 Binding Agreement. Subject to any limitation on assignment set forth herein, all terms of this 
Agreement shall be binding upon, inure to the benefit of and be enforceable by the parties hereto and their 
respective legal representatives, successors and assigns. 
 
7.16 Acceptance or Rejection of Buyer's Offer. This Agreement does not constitute an offer of any kind 
by Seller and shall not bind Seller unless duly executed and delivered by Seller. To submit an offer, Buyer 
shall deliver to Seller: (i) one completed and executed original of this Agreement; (ii) cash or cashier’s check 
in the amount of the purchase price; and (iii) the Purchaser Questionnaire. Seller shall have thirty days to 
either accept or reject Buyer's offer. If Seller does not accept Buyer's offer within such period, the offer shall 
be deemed rejected. In the event the offer is rejected, the purchase price shall be returned to Buyer without 
interest and this Agreement shall not become effective. 

 
7.17 Effective Date.  This Agreement shall be effective as of ________________, _____ (the “Effective 
Date”) which is the date that it has been executed and delivered by the Selling Parties. 
 
7.18 Certification Regarding Securities Laws.  By signing below, the undersigned certifies that he or she 
has read and understands the following additional considerations: 
 
The Interests have not been approved or disapproved by the Securities and Exchange Commission, or 
any state securities commission or other regulatory authority, nor have any of the foregoing authorities 
passed upon or endorsed the merits of this Offering or the accuracy or adequacy of the Private 
Placement Memorandum.  Any representation to the contrary is unlawful.  The Interests offered 
hereby are subject to investment risk, including the possible loss of principal. 
  

[Remainder of Page Intentionally Left Blank] 
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I (we) acknowledge and agree to all of the representations and warranties contained in this Purchase 
Agreement. 
 
SELLER: 
 
Executed this __ day of _______________, _____ 
 
 
SLF 1031 DECATUR DST 
A Delaware Statutory Trust 
 
By:   SLF 1031 MANAGER DECATUR, LLC 

an Illinois limited liability company, 
Its Manager 

  
By:   SLF 1031, LLC,  

a Delaware limited liability company, 
Its Manager 

 
By: ______________________ 

Daniel T. Brewer, Manager  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
BUYER: 
 
Executed this ___ day of _____________, _____ 
(Date must be completed) 
 
If a natural person: 
 
Signature:  _______________________ 
 
Name:  _________________________ 
 
(If Joint Ownership: to be signed by joint owner) 
 
Signature:  _______________________ 
 
Name:  _________________________ 
 
If not a natural person: 
 
Name of Trust/Entity: _____________________ 
 
Signature:  ________________________ 
Name:  ___________________________ 
Title:  ____________________________ 
 
 
Signature:  ________________________ 
Name:  ___________________________ 
Title:  ____________________________ 
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EXHIBIT A 

ORIGINAL BENEFICIAL OWNERS 
 

1. SLF FIXED INCOME FUND I, LLC, A Kansas limited liability company 
 

2. BRIDGE CAPITAL MANAGEMENT, LLC, A Kansas limited liability company 
 

3. BNB DECATUR, LLC, an Illinois limited liability company 
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TRUST AGREEMENT OF 
SLF 1031 DECATUR DST,  

A DELAWARE STATUTORY TRUST 

This Trust Agreement, dated as of DECEMBER 14, 2020 (as the same may be amended 
or supplemented from time to time, this “Trust Agreement”), is made by and between SLF 1031 
MANAGER DECATUR, LLC, an Illinois limited liability company, as Manager (the 
“Manager”), and THE DELAWARE TRUST COMPANY, as Trustee (the “Trustee”). 

RECITALS 

A. Carriage Crossing Senior Living Decatur, LLC, an Illinois limited liability 
company (the “Illinois LLC”) was formed pursuant to the Articles of Organization filed with the 
Secretary of State of the State of Illinois on October 19, 2018. 

B. Pursuant to (i) the Statement of Domestication filed on November 19, 2020 with 
the Illinois Secretary of State pursuant to Section 305 of the Entity Omnibus Act, Chapter 805 of 
the Illinois Compiled Statutes (the “Illinois Act”), and (ii) the Certificate of Conversion and 
Certificate of Formation filed on November 13, 2020 with the Delaware Secretary of State 
pursuant to Section 214 of the Delaware Code Title 6, Subtitle II, Chapter 18 (the “Delaware 
Code”), the Illinois LLC was converted to Carriage Crossing Senior Living Decatur, LLC, a 
Delaware limited liability company (the “Predecessor”). 

C. By Certificate of Amendment filed with the Secretary of State of the State of 
Delaware on November 20, 2020, Predecessor changed its name to SLF 1031 Decatur, LLC, a 
Delaware limited liability company (hereafter, “Predecessor”). 

D. Predecessor and Trustee have agreed to a change of corporate form whereby 
Predecessor has converted from a Delaware limited liability company into a Delaware statutory 
trust named SLF 1031 Decatur DST, a Delaware statutory trust (the “Trust”) in accordance with 
Chapter 38 of Title 12 of the Delaware Code, 12 Del. C. §§3801 et seq. (the “Statutory Trust 
Act”). 

E. The Trust has succeeded to title to that certain 65-unit assisted living and memory 
care facility known as “Carriage Crossing Senior Living” situated at 2650 N. Monroe Street, in 
the City of Decatur, Macon County, Illinois, as more particularly described on Exhibit A (the 
“Property”) as a result of the conversion of the Predecessor from a Delaware limited liability 
company to the Trust, a Delaware statutory trust. 

F. Concurrently herewith, the beneficial interests of the Trust have been distributed 
by Manager, an affiliate of the members of Predecessor, to certain of the members and/or 
managers of Predecessor, in satisfaction and redemption of their respective limited liability 
company interests in Predecessor. 

G. In addition, substantially concurrently herewith, the Trust is closing on a
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$5,000,000 mortgage loan (the “Mortgage Loan”) obtained from Midland States Bank (the 
“Mortgage Lender”), secured by a first-priority mortgage lien encumbering the Property. 
 

H. It is anticipated that the Investors (as hereinafter defined) will acquire beneficial 
interests in the Trust in exchange for payment of cash to the Trust and become Beneficial 
Owners (as hereinafter defined) in accordance with the provisions of this Trust Agreement, 
which cash will be used by the Trust to (i) pay commissions, costs, fees and expenses of the 
Offering of beneficial Interests to the Investors by the Trust, (ii) establish certain Reserves (as 
hereinafter defined), and (iii) redeem certain of the original Beneficial Owners’ beneficial 
interests in the Trust, in each case, pursuant to Section 6.5 hereof. 
 

I. The Property will be owned solely by the Trust and, along with the landlord’s 
interest in the Master Lease Agreement (as hereinafter defined), will be the only non-cash assets 
of the Trust. 
 

J. Concurrently with the conversion of Predecessor into the Trust, the Trust’s 
succession to title in and to the Property, and the closing of the Mortgage Loan, the Trust entered 
into a Master Lease Agreement, dated as of DECEMBER 14, 2020 (the "Master Lease 
Agreement"), between the Trust, as “Master Lessor” and SLF 1031 Operator Decatur, LLC, an 
Illinois limited liability company, as “Master Lessee” (“Master Lessee”), pursuant to which 
Master Lessee will pay the Base Rent (as hereinafter defined) and the Supplemental Rent (as 
hereinafter defined) to the Trust. 
 

K. The Trust has appointed the Manager to undertake certain actions and perform 
certain duties pursuant to this Trust Agreement. 
 

NOW, THEREFORE, in consideration of the mutual agreements herein contained and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereby agree as follows: 
 

ARTICLE 1 DEFINITIONS AND INTERPRETATION 
 

Section 1.1 Definitions. Capitalized terms used in this Trust Agreement shall have the 
following meanings: 
 

“Affiliate” means, as to any Person, any other Person that (i) owns directly or 
indirectly ten percent (10%) or more of all equity interests in such Person, and/or (ii) is in 
Control of, is Controlled by or is under common Control with such Person, and/or (iii) is 
a director or officer of, or a general partner or managing member in, such Person or of an 
Affiliate of such Person. 

 
“Base Rent” means the "Base Rent" (as defined in the Master Lease Agreement) 

payable by the Master Lessee to the Trust pursuant to the Master Lease. 
 
“Beneficial Interest” means a beneficial interest in the Trust, as such term is used 

in the Statutory Trust Act. 
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“Beneficial Owner” means each Person who, at the time of determination, holds a 
Beneficial Interest as reflected on the most recent Ownership Records. 

“Business Day” means any day other than a Saturday, Sunday or any other day on 
which national banks in New York, New York are not open for business. 

“Certificate of Trust” means the certificate of trust of the Trust in substantially 
the form of Exhibit B. 

“Closing Date” means that date of the first sale of Beneficial Interests to an 
Investor hereunder. 

“Code” means the Internal Revenue Code of 1986, as amended from time to time. 

“Control” means, with respect to any Person, the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of 
such Person, whether through the ownership of voting securities or other beneficial 
interests, by contract or otherwise, and Control shall not be deemed absent solely because 
another Person shall have veto power with respect to major decisions. The terms 
“Controlled” and “Controlling” shall have correlative meanings. 

“Conversion Notice” means the certificate of the conversion of the Predecessor 
into the Trust in accordance with Delaware law, in substantially the form of Exhibit C. 

“Disposition” means any sale, disposition, transfer, merger or exchange roll-up 
transaction pursuant to Section 721 of the Code with respect to the Property. 

“Effective Date” means the date of this Trust Agreement as specified in the 
introductory paragraph hereof. 

“Event of Default” has the meaning assigned to that term in the Loan Agreement. 

“Exhibit” means an exhibit attached to this Trust Agreement, unless otherwise 
specified. 

“Investors” means purchasers of Beneficial Interests pursuant to the Offering. 

“Landlord Required Reserves” means those certain reserve funds required to be 
maintained by the Master Lessee pursuant to the terms of the Master Lease. 

“Lender Consent” means that the Mortgage Lender has consented in writing to 
such action, as provided in the Loan Documents. 

“Lender Required Reserves” means those certain reserve funds required to be 
maintained by the Trust pursuant to the terms of the Loan Agreement. 
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“Lender Springing Conversion Notice” has the meaning set forth in Section 
9.2(a)(6). 

“Loan Agreement” means that certain Loan Agreement between Mortgage Lender 
and the Trust, as borrower, as evidenced by the Loan Documents and secured by the 
Property, as the same has been or may hereafter be amended, restated, extended, 
increased, supplemented, severed or otherwise modified from time to time. 

“Loan Documents” means the “Loan Documents” as such term is defined in the 
Loan Agreement, as such Loan Documents may hereafter be amended, restated, 
extended, increased, supplemented, severed or otherwise modified from time to time, 

 “Manager” means SLF 1031 Manager Decatur, LLC, an Illinois limited liability 
company or any successor manager appointed pursuant to the terms of this Trust 
Agreement. 

“Master Lease Agreement” means that Master Lease Agreement between the 
Trust and the Master Lessee relating to the Property, together with all amendments, 
supplements and modifications thereto. 

“Master Lessee” has the meaning given to such term in the Recitals. 

“Material Action” means to file a petition for relief with respect to the Trust under 
Title 11, United States Code (or any successor statute), to institute proceedings to have 
the Trust declared bankrupt or insolvent, or consent to the institution of bankruptcy, 
insolvency or similar proceedings against the Trust, or file a petition seeking, or consent 
to, reorganization or relief with respect to the Trust under any applicable Federal or state 
law relating to bankruptcy or insolvency, or consent to the appointment of a receiver, 
liquidator, assignee, trustee, sequestrator (or other similar official) of the Trust or any 
material part of the Trust Estate, or make any assignment for the benefit of creditors of 
the Trust, or admit in writing the Trust’s inability to pay its debts generally as they 
become due, or take action in furtherance of any such action, or dissolve or liquidate the 
Trust (other than following the conveyance of the Property as provided in Section 9.2), or 
consolidate or merge the Trust with or into any Person, or sell (other than as provided in 
Section 9.3) or exchange all or substantially all of the Trust Estate. 

“Maturity Date” has the meaning assigned to that term in the Loan Agreement. 

“Mortgage Lender” has the meaning given to such term in the Recitals. 

“Mortgage Loan” means that certain mortgage loan from Mortgage Lender to the 
Trust, as evidenced by the Loan Documents and secured by the Property. 

“Offering” means that certain private offering of Beneficial Interests in the Trust, 
as more particularly described in that certain Confidential Private Placement 
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Memorandum to be dated on or about March 22, 2021. 

“Ownership Records” means the records maintained by the Manager, 
substantially in the form of Exhibit D, indicating from time to time the name, mailing 
address and Percentage Share of each Beneficial Owner, which records shall be revised 
by the Manager contemporaneously to reflect the issuance of Beneficial Interests in 
accordance with this Trust Agreement, changes in mailing addresses or other changes. 

“Percentage Share” means, for each Beneficial Owner, the percentage of the 
aggregate Beneficial Interest in the Trust held by such Beneficial Owner as reflected on 
the most recent Ownership Records. 

“Permitted Investment” has the meaning set forth in Section 7.1. 

“Person” means any individual, corporation, partnership, joint venture, limited 
liability company, estate, trust, unincorporated association, any federal, state, county or 
municipal government or any bureau, department or agency thereof and any fiduciary 
acting in such capacity on behalf of any of the foregoing. 

“Predecessor” has the meaning given to such term in the introductory paragraph 
hereof. 

“Property” has the meaning given to such term in the Recitals. 

“Purchase Agreement” means the agreement to be entered into by the Trust 
(through the Manager) and each Investor with respect to the acquisition of Beneficial 
Interests. 

“Regulations” means U.S. Treasury Regulations promulgated under the Code. 

“Secretary of State” has the meaning given to such term in Section 2.1(b). 

“Section” means a section of this Trust Agreement, unless otherwise specified. 

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

“Springing Conversion” has the meaning given to such term in Section 9.2(b). 

“Springing LLC” means a newly formed Delaware limited liability company that 
is party to a Springing Conversion pursuant to Section 9.2. 

“Springing LLC Agreement” has the meaning given to such term in Section 
9.2(a). 

“Statutory Trust Act” has the meaning given to such term in the Recitals. 
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“Supplemental Rent” means the "Supplemental Rent" (as defined in the Master 
Lease Agreement) payable by the Master Lessee to the Trust pursuant to the Master 
Lease Agreement. 

 
“Transaction Documents” means the Trust Agreement, the Master Lease 

Agreement and the Loan Documents, together with any other documents to be executed 
in furtherance of the investment activities of the Trust. 

 
“Trust” means SLF 1031 Decatur DST, a Delaware statutory trust formed by and 

in accordance with, and governed by, this Trust Agreement. 
 
“Trust Agreement” has the meaning given to such term in the introductory 

paragraph. 
 
“Trust Estate” means all of the Trust’s right, title, and interest in and to (a) the 

real property, consisting of all the Property and improvements thereon, (b) the rights and 
remedies under the Master Lease Agreement, (c) amounts in or to be deposited in the 
Trust Reserves, and (d) any proceeds of the foregoing. 

 
“Trust Management Agreement” has the meaning given to such term in Section 

5.4. 
 
“Trust Reserves” has the meaning given to such term in Section 7.1. 
 
“Trust Year” means (a) initially, the period of time commencing on the Effective 

Date and ending on the date that is 12 months later and (b) subsequently, each successive 
12-month period thereafter. 

 
“Trustee” means Delaware Trust Company or any successor trustee appointed 

pursuant to the terms of this Trust Agreement. 
 
“Trustee Covered Expenses” has the meaning given to such term in Section 4.5. 
 
“Trustee Indemnified Persons” has the meaning given to such term in Section 4.5. 

 
ARTICLE 2 GENERAL MATTERS 

 
Section 2.1 Organizational Matters. 

 
(a) Delaware Trust Company is hereby appointed as the Trustee, and hereby 

accepts such appointment. 
 
(b) The Trustee is authorized and directed to execute and file the Certificate of 

Trust in the office of the Secretary of State of the State of Delaware (the “Secretary of 
State”), and authorizes and directs the Trustee to execute and file in the office of the 
Secretary of State such certificates as may from time to time be required under the 
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Statutory Trust Act or any other Delaware law. 
 
(c) The name of the Trust is “SLF 1031 Decatur DST.” Any reference to the 

Trust shall be a reference to the Trust and this Trust Agreement and not to the Trustee or 
the Manager individually or to the officers, agents or employees of the Trust, the Trustee 
or the Manager or any agents or representatives thereof. 

 
(d) The principal office of the Trust, and such additional offices as the 

Manager may determine to establish, shall be located at such places inside or outside of 
the State of Illinois as the Manager shall designate from time to time. As of the Effective 
Date, the principal office of the Trust is located c/o the Manager at 16829 W. 116th Street, 
Lenexa, Kansas 66219 (Attention:  Daniel T. Brewer). 

 
(e) Legal title to the Trust Estate shall be vested in the Trust as a separate 

legal entity. 
 

Section 2.2 Declaration of Trust and Statement of Intent. 
 

(a) The Trustee hereby declares that it shall hold the Trust Estate in trust for 
the benefit of the Beneficial Owners upon the terms set forth in this Trust Agreement. 

 
(b) It is the intention of the parties that the Trust constitute a “statutory trust,” 

the Trustee is a “trustee,” the Manager is an “agent” of the Trust, the Beneficial Owners 
are “beneficial owners,” and this Trust Agreement is the “governing instrument” of the 
Trust, each within the respective meaning provided in the Statutory Trust Act. 

 
Section 2.3 Purposes. The purposes of the Trust are, subject to this Trust Agreement, 

to: (a) hold title to the Property and enter into the Master Lease Agreement and the Loan 
Documents; (b) preserve the capital investment of the Beneficial Owners and Investors; (c) 
realize income through the ownership and eventual Disposition of the Property; (d) make 
monthly distributions to the Beneficial Owners and Investors from cash generated by ownership 
of the Property as permitted by the Loan Documents; and (e) take only such other actions as the 
Manager deems necessary to carry out the foregoing. 

 
ARTICLE 3 

PROVISIONS RELATING TO THE TAX TREATMENT  
 

Section 3.1 Article 3 Supersedes All Other Provisions of this Trust Agreement. This 
Article 3 contains certain provisions required by the Mortgage Lender in connection with the 
Mortgage Loan or intended to achieve the desired treatment of the Trust, the Beneficial Owners 
and Beneficial Interests for United States federal income tax purposes. To the extent of any 
inconsistency between this Article 3 and any other provision of this Trust Agreement, this 
Article 3 shall supersede and be controlling; provided, however, that nothing in this Article 3 
shall limit or impair the Trust’s power and authority to execute and deliver, and to perform its 
obligations under, the Transaction Documents and further provided that the requirements of this 
Article 3 shall be enforceable to the maximum extent permissible under the Statutory Trust Act. 
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Section 3.2 Provisions Relating to the Tax Treatment. 

 
(a) Upon the issuance of the Conversion Notice, the Predecessor will be 

deemed for federal income tax purposes to have transferred the Property to a separate 
entity (the Trust) which will be classified for federal income tax purposes as specified 
below.  The Predecessor will distribute Beneficial Interests in the Trust to Manager, who 
will in turn distribute the Beneficial Interests to the members of Predecessor, in 
redemption of their interests in Predecessor; upon such distribution, each such former 
member shall become a Beneficial Owner of the Trust. 

 
(b) It is the intention of the parties hereto that upon and at all times after the 

issuance of the Conversion Notice that the Trust shall constitute an investment trust 
pursuant to Regulation Section 301.7701-4(c) and each Beneficial Owner shall be treated 
as a “grantor” within the meaning of Code Section 671. As such, the parties further 
intend that each Beneficial Owner shall be treated for federal income tax purposes (but 
not for any other purposes) as if it holds a direct ownership interest in the Property and all 
other assets comprising the Trust Estate. Each Beneficial Owner agrees to report its 
interest in the Trust in a manner consistent with the foregoing and otherwise not to take 
any action that would be inconsistent with the foregoing. Upon and after issuance of the 
Conversion Notice, none of the Trustee, the Manager, the Beneficial Owners and/or the 
Trust shall have any power and authority, or shall be authorized, and each of them is 
hereby expressly prohibited from taking, and none of them shall be allowed to take, any 
of the following actions: 

 
(1) sell, transfer, exchange or otherwise dispose of the Property except 

pursuant to Article 9 hereof or as required to conserve and protect the Trust 
Estate; 

 
(2) invest any cash held by the Trust (including Trust Reserves) in 

anything other than U.S. Treasury obligations or deposits in federally-insured 
institutions; 

 
(3) reinvest any monies of the Trust, except to make minor non- 

structural modifications or repairs to the Property permitted hereunder or in 
accordance with Section 7.1; 

 
(4) upon the Disposition of the Property pursuant to Article 9, re- 

invest the proceeds of such Disposition; 
 
(5) renegotiate, alter or extend the terms of the Mortgage Loan or enter 

into any new financing, except in the case of the Master Lessee’s bankruptcy or 
insolvency; 

 
(6) renegotiate, alter or extend the terms of the Master Lease 

Agreement or enter into new leases, except in the case of the Master Lessee’s 
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bankruptcy or insolvency; 
 
(7) make any modifications to the Property other than minor non- 

structural modifications or repairs as necessary to maintain the Property in as 
good as a state as it is on the date hereof, subject to wear and tear, or unless 
required by law; 

 
(8) accept any capital contributions from a Beneficial Owner or other 

Person other than in connection with the Offering; or, 
 
(9) take any other action which would cause the Trust to be treated as 

a business entity for federal income tax purposes if the effect would be that such 
action or actions would constitute a power under the Trust Agreement to “vary the 
investment of the certificate holders” under Regulations Section 301.7701-4(c)(1) 
and Rev. Rul. 2004-86. 

 
The Trust shall hold the Trust Estate for investment purposes and only lease the Property 

to the Master Lessee. Except in the case of the Master Lessee’s bankruptcy or insolvency, the 
activities of the Trust with respect to the Trust Estate shall be limited to the activities which are 
customary services in connection with the maintenance and repair of the Property or necessary to 
cause the Trust and/or the Property to comply with all applicable law, and none of the Trustee, 
Beneficial Owners, the Manager and their agents shall provide non-customary services, as such 
term is defined in Code Sections 512 and 856 and Rev. Rul. 75-374, 1975-2 C.B. 261. The Trust 
shall conduct no business other than as specifically set forth in Section 2.3 and this Section 3.2. 
Without limiting the generality of the foregoing, upon and after issuance of the Conversion 
Notice, (1) none of the Trustee, the Manager, the Beneficial Owners and the Trust shall have any 
power or authority to undertake any actions that are not permitted to be undertaken by an entity 
that is treated as a “trust” within the meaning of Regulations Section 301.7701-4 and not treated 
as a “business entity” within the meaning of Regulations Section 301.7701-3, and (2) this Trust 
Agreement shall be interpreted and enforced so as to be in compliance with the requirements of 
Rev. Rul. 2004-86, 2004-33 I.R.B. 191. 
 

For federal income tax purposes, after issuance of the Conversion Notice, the Trust is 
intended to be and shall constitute an investment trust pursuant to Regulations Section 301.7701-
4(c) and shall not constitute a “business entity.” 
 

ARTICLE 4 
TRUSTEE 

 
Section 4.1 Power and Authority. The Trustee is appointed to serve as the trustee of 

the Trust in the State of Delaware for the purpose of satisfying the requirement of Section 
3807(a) of the Delaware Statutory Trust Act that the Trust have at least one trustee with a 
principal place of business in Delaware. It is understood and agreed by the parties hereto that 
the Trustee shall have none of the duties or liabilities of the Manager and no such duties shall 
be implied. The duties of the Trustee shall be limited to: (a) accepting legal process served on 
the Trust in the State of Delaware; (b) execution of any certificates that are required to be 
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executed under the Statutory Trust Act and file such certificates in the office of the Secretary of 
State; (c) taking such action or refrain from taking such action under this Trust Agreement as 
may be directed in a writing delivered to the Trustee by the Manager; and (d) such other duties 
specifically allocated to the Trustee in this Trust Agreement; provided, however, that the 
Trustee shall not be required to take or refrain from taking any such action if the Trustee shall 
believe, or shall have been advised by counsel, that such action or lack of action is (1) 
reasonably likely to involve the Trustee in personal liability, (2) contrary to the terms of this 
Trust Agreement, the Loan Documents or of any document contemplated hereby to which the 
Trust or the Trustee is or becomes a party, or (3) otherwise contrary to applicable law. The 
Manager agrees not to instruct the Trustee to do any of the foregoing actions or take any action 
that is contrary to the terms of this Trust Agreement, the Loan Documents, or of any document 
contemplated hereby to which the Trust or the Trustee is or becomes party or that is otherwise 
contrary to law. Other than as expressly provided in this Trust Agreement, the Trustee shall 
have no duty to take any action for or on behalf of the Trust.  To the extent that, at law or in 
equity, the Trustee has duties (including fiduciary duties) and liabilities relating thereto to the 
Trust or the Beneficial Owners, it is hereby understood and agreed by the other parties hereto 
that such duties and liabilities are replaced by the duties and liabilities of the Trustee expressly 
set forth in this Trust Agreement. 

 
Section 4.2 Trustee May Request Direction.  If at any time the Trustee determines that 

it requires or desires guidance regarding the application of any provision of this Trust Agreement 
or any other document, any action that must or may be taken in connection herewith or 
therewith, or compliance with any direction it received hereunder, then the Trustee may deliver a 
notice to a court of applicable jurisdiction requesting written instructions as to the desired course 
of action. Such instructions as received from the court shall constitute full and complete 
authorization and protection for actions taken and other performance by the Trustee in reliance 
thereon.  After delivering such notice, and until it has received such instructions, the Trustee 
shall be fully protected in refraining from taking any action with respect to the matters described 
in such notice. 
 

Section 4.3 Trustee’s Capacity. In accepting the trust hereby created, the Person acting 
as Trustee hereunder acts solely in such capacity and not in its individual capacity, and all 
Persons having any claim against the Trustee by reason of the transactions contemplated by this 
Trust Agreement, the Transaction Documents or any other document shall look only to the Trust 
Estate for payment or satisfaction thereof. Notwithstanding any provision of this Trust 
Agreement or any other document to the contrary, under no circumstances shall the Trustee, in 
its individual capacity or in its capacity as Trustee, (a) have any duty to choose or supervise, nor 
shall it have any liability for the actions or inactions of, the Manager or any officer, manager, 
employee, or other Person (other than itself and its own employees), or (b) be liable or 
responsible for, or obligated to perform, any contract, representation, warranty, obligation or 
liability of the Trust, the Manager or any officer, manager, employee or other Person (other than 
itself and its own employees); provided, however, that this limitation shall not protect the Trustee 
against any liability to the Beneficial Owners to which it would otherwise be subject by reason of 
its willful misconduct, bad faith, fraud or gross negligence in the performance of its duties as 
Trustee under this Trust Agreement. 
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Section 4.4 Duties.  The Trustee has primary responsibility for performing the actions set 
forth in Section 4.1.  None of the Trustee or any successor trustee, in its individual capacity and 
as Trustee, shall have any duty or obligation under or in connection with this Trust Agreement, 
the Trust or any transaction or document contemplated hereby except as expressly provided by 
the terms of this Trust Agreement, and no implied duties or obligations shall be read into this 
Trust Agreement against the Trustee or any successor trustee.  The right of the Trustee to 
perform any discretionary act enumerated herein shall not be construed as a duty. To the fullest 
extent permitted by applicable law, including without limitation Section 3806 of the Statutory 
Trust Act, the Trustee’s or any successor trustee’s duties (including fiduciary duties, if any) and 
liabilities relating thereto to the Trust and the Beneficial Owners shall be restricted to those 
duties (including fiduciary duties, if any) expressly set forth in this Trust Agreement and 
liabilities relating thereto. The Trustee shall not be personally liable under any circumstances, 
except for its own fraud. willful misconduct, bad faith or gross negligence.  In particular, but not 
by way of limitation: 
 

 (i) the Trustee shall not be personally liable for any error of judgment 
made in good faith, except to the extent such error of judgment constitutes gross 
negligence on its part; 

 
 (ii) no provision of this Trust Agreement shall require the Trustee to 
expend or risk its personal funds or otherwise incur any financial liability in the 
performance of its rights or powers hereunder, if the Trustee shall have reasonable 
grounds for believing that the payment of such funds or adequate indemnity 
against such risk or liability is not reasonably assured or provided to it; 

 
 (iii) under no circumstances shall the Trustee be personally liable for 
any representation, warranty, covenant, agreement, or indebtedness of the Trust; 

 
 (iv) the Trustee shall not be personally responsible for or in respect of 
the validity or sufficiency of this Trust Agreement or for the due execution hereof 
by the Manager; 

 
 (v) the Trustee shall incur no liability to anyone in acting upon any 
signature, instrument, notice, resolution, request, consent, order, certificate, 
report, opinion, bond or other document or paper reasonably believed by it to be 
genuine and reasonably believed by it to be signed by the proper party or parties.  
The Trustee may accept a certified copy of a resolution of the board of directors 
or other governing body of any corporate party as conclusive evidence that such 
resolution has been duly adopted by such body and that the same is in full force 
and effect.  As to any fact or matter the manner of ascertainment of which is not 
specifically prescribed herein, the Trustee may for all purposes hereof rely on a 
certificate, signed by the Manager, as to such fact or matter, and such certificate 
shall constitute full protection to the Trustee for any action taken or omitted to be 
taken by it in good faith in reliance thereon; 
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 (vi) in the exercise or administration of the trust hereunder, the Trustee 
(a) may act directly or through agents or attorneys pursuant to agreements entered 
into with any of them, and the Trustee shall not be liable for the default or 
misconduct of such agents or attorneys if such agents or attorneys shall have been 
selected by the Trustee in good faith and with due care and (b) may consult with 
counsel, accountants and other skilled persons to be selected by it in good faith 
and with due care and employed by it, and it shall not be liable for anything done, 
suffered or omitted in good faith by it in accordance with the advice or opinion of 
any such counsel, accountants or other skilled persons;  

 
 (vii) except as expressly provided in this Section, in accepting and 
performing the trust hereby created the Trustee acts solely as Trustee hereunder 
and not in its individual capacity, and all persons having any claim against the 
Trustee by reason of the transactions contemplated by this Trust Agreement shall 
look only to the Trust's property for payment or satisfaction thereof; and  
 
 (viii)  the Trustee shall not be liable for punitive, exemplary, 
consequential, special or other similar damages under any circumstances. 

 
Section 4.5 Indemnification.  The Manager hereby agrees to (a) reimburse the Trustee 

or any successor trustee, in its individual capacity and as Trustee, for all reasonable expenses 
(including reasonable fees and expenses of counsel and other professionals) incurred in 
connection with the negotiation, execution, delivery, or performance of, or exercise of rights or 
powers under, this Trust Agreement, (b) indemnify, defend and hold harmless, to the fullest 
extent permitted by applicable law, the Trustee or any successor trustee, in its individual capacity 
and as Trustee, and the officers, directors, employees, affiliates and agents of the Trustee or any 
successor trustee, in its individual capacity and as Trustee, (collectively, the “Trustee 
Indemnified Persons”) from and against any and all losses, damages, liabilities, claims, actions, 
suits, costs, expenses, disbursements (including reasonable fees and expenses of counsel and 
other professionals), taxes and penalties of any kind and nature whatsoever arising out of or 
imposed upon or asserted at any time against such Trustee Indemnified Persons, including, 
without limitation, on the basis of ordinary negligence on the part of any such Trustee 
Indemnified Persons, with respect to or in connection with this Trust Agreement, the Trust, or 
any transaction or document contemplated hereby (collectively, “Trustee Covered Expenses”); 
provided, however, that the Manager shall not be required to indemnify a Trustee Indemnified 
Person for Trustee Covered Expenses to the extent such Trustee Covered Expenses result from 
the willful misconduct, bad faith, fraud or gross negligence of such Trustee Indemnified Person, 
and (c) advance to each such Trustee Indemnified Person, to the fullest extent permitted by 
applicable law, Trustee Covered Expenses incurred by such Trustee Indemnified Person in 
defending any claim, demand, action, suit or proceeding in connection with this Trust 
Agreement, the Trust or any transaction or document contemplated hereby prior to the final 
disposition of such claim, demand, action, suit or proceeding upon receipt by the Manager of an 
undertaking, by or on behalf of such Trustee Indemnified Person, to repay such amount if a court 
of competent jurisdiction renders a final, nonappealable judgment that includes a specific finding 
of fact that such Trustee Indemnified Person is not entitled to be indemnified therefor under this 
Section 4.5.  The obligations of the Manager under this Section shall survive the resignation or 
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removal of the Trustee, the dissolution and termination of the Trust, and the termination, 
amendment, supplement and/or restatement of this Trust Agreement. The obligations of the 
Manager under this Section 4.5 shall be obligations irrespective of the sufficiency or 
insufficiency of the Trust Estate to satisfy any such obligations (but the foregoing reference to 
the Trust Estate shall not be construed to create any obligation on the part of the Trust for the 
indemnification obligations of the Manager hereunder; it being agreed that, so long as the 
Mortgage Loan or any portion thereof is outstanding, except for funds that are permitted to be 
distributed to the Manager or Beneficial Owners pursuant to the Loan Documents, the Trustee 
may not look to the Trust Estate for satisfaction of any indemnification obligations of the 
Manager hereunder). 
 

Section 4.6 Removal; Resignation; Succession. 
 

(a) The Trustee may resign at any time by giving at least 60 days’ prior 
written notice to the Manager. 

 
(b) The Manager may at any time remove the Trustee for cause by written 

notice to the Trustee. For purposes of this Section 4.6, “cause” shall only result from the 
willful misconduct, bad faith, fraud or gross negligence of the Trustee. 

 
(c) Such resignation or removal as set forth above shall be effective upon the 

acceptance of appointment by a successor trustee as hereinafter provided. In case of the 
removal or resignation of the Trustee, the Manager may appoint a successor trustee by 
written instrument, provided that, if the Mortgage Loan or any portion thereof is 
outstanding, a Lender Consent has been obtained. In case of the resignation of the 
Trustee, if a successor trustee shall not have been appointed within 60 days after the 
Trustee gives notice of its resignation, the Trustee or any of the Beneficial Owners may 
apply to any court of competent jurisdiction in the United States to appoint an interim 
successor trustee to act until such time, if any, as a successor trustee shall have been 
appointed as provided above and provided a Lender Consent is obtained if the Mortgage 
Loan or any portion thereof is outstanding. Any successor trustee so appointed by such 
court shall immediately and without further act be superseded by any successor trustee 
appointed as provided above within one year from the date of the appointment by such 
court. Any successor trustee, however appointed, shall execute and deliver to its 
predecessor trustee an instrument accepting such appointment, and thereupon such 
successor trustee, without further act, shall become vested with all the estates, properties, 
rights, powers, duties and trusts of the predecessor trustee in the trusts under this Trust 
Agreement with like effect as if originally named the Trustee herein. Notwithstanding the 
foregoing, upon the written request of such successor trustee, such predecessor shall 
execute and deliver an instrument transferring to such successor trustee, upon the trusts 
herein expressed, all the estates, properties, rights, powers, duties and trusts of such 
predecessor trustee, and such predecessor trustee shall duly assign, transfer, deliver and 
pay over to such successor trustee all monies or other property then held by such 
predecessor trustee upon the trusts herein expressed. Any rights of the Beneficial Owners 
against a predecessor trustee in its individual capacity shall survive the resignation or 
removal of such predecessor trustee, shall survive the dissolution and termination of the 
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Trust and shall survive the termination, amendment, supplement and/or restatement of 
this Trust Agreement.  Any successor trustee, however appointed, shall be a bank or trust 
company satisfying the requirements of Section 3807(a) of the Statutory Trust Act. Any 
corporation into which the Trustee may be merged or converted or with which it may be 
consolidated, or any corporation resulting from any merger, conversion or consolidation 
to which the Trustee shall be a party, or any corporation to which substantially all the 
corporate trust business of the Trustee may be transferred, shall, subject to the preceding 
sentence, be the Trustee under this Trust Agreement without further act. 

 
Section 4.7 Fees and Expenses. The Trustee shall receive as compensation for its 

services hereunder the following fees and expenses ("Trustee Fees"): (i) a $3,000 set-up fee 
payable upon the execution of this Trust Agreement, and (ii) an annual fee of $1,000 payable on 
each anniversary of the Effective Date, which annual fee shall be payable by the Trust along with 
the annual state filing fees (currently $600.00 per year), and the accounting fees of the Trust, all 
of which shall be payable out of the annual fee reserve being annually reserved for, among other 
things, bank fees, tax preparation, and filing costs. The Trustee shall not have any obligation by 
virtue of this Trust Agreement to spend any of its own funds or to take any action that could 
result in its incurring any cost or expense.   

 
 

ARTICLE 5 
THE MANAGER 

 
Section 5.1 Power and Authority. The activities and affairs of the Trust shall be 

managed exclusively by or under the direction of the Manager. Except where this Trust 
Agreement requires the joint action of the Manager and the Trustee, the Manager shall have full 
power and authority, and is hereby authorized and empowered, to manage the Trust Estate and 
the activities and affairs of the Trust, execute and deliver all documents (including, without 
limitation, the Transaction Documents) for or on behalf of the Trust, and cause the Trust to sue 
or be sued under its name, subject to and in accordance with the terms and provisions of this 
Trust Agreement; provided, however, that the Manager shall have no power to engage on behalf 
of the Trust in any activities that the Trust could not engage in directly; further provided, 
however, that the Manager shall at all times be subject to the control and authority of the Trust.  
The Manager shall have the power and authority, and is hereby authorized, empowered and 
directed by the Trust, to enter into, execute and deliver, and to cause the Trust to perform its 
obligations under, each of the Transaction Documents to which the Trust is or becomes a party 
or signatory.  The Manager may, in its sole discretion, employ such Persons (on its own behalf, 
or on behalf of the Trust, as the case may be), including Affiliates of the Manager, as it deems 
necessary for the efficient operation of the Trust.   
 

Section 5.2 Manager’s Capacity.  The Manager acts solely as an agent of the Trust and 
not in its individual capacity, and all Persons having any claim against the Manager by reason of 
the transactions contemplated by this Trust Agreement, the Transaction Documents or any other 
document shall look only to the Trust Estate for payment or satisfaction thereof. Notwithstanding 
any provision of this Trust Agreement to the contrary, the Manager shall not have any liability to 
any Person except for (i) its own willful misconduct, bad faith, fraud or gross negligence in the 



15 
 

performance of its duties as Manager under this Trust Agreement and (ii) the obligations set 
forth in Section 4.5. 
 

Section 5.3 Duties. 
 

(a) The Manager has primary responsibility for performing the administrative 
actions set forth in this Section 5.3. In addition, the Manager shall have the obligations 
with respect to a Conversion and a potential Disposition of the Trust Estate as set forth in 
Article 9. The Manager shall not have any duty or obligation under or in connection with 
this Trust Agreement, the Trust or any transaction or document contemplated hereby, 
except as expressly provided by the terms of this Trust Agreement, and no implied duties 
or obligations shall be read into this Trust Agreement against the Manager. The right of 
the Manager to perform any discretionary act enumerated herein shall not be construed as 
a duty. To the fullest extent permitted by applicable law, including without limitation 
Section 3806 of the Statutory Trust Act, the Manager’s duties (including fiduciary duties, 
if any) and liabilities relating thereto to the Trust and the Beneficial Owners shall be 
restricted to those duties (including fiduciary duties, if any) expressly set forth in this 
Trust Agreement and liabilities relating thereto. The Manager expressly reserves the right 
to invest in, pursue, develop, own, manage, operate or otherwise participate in (including, 
without limitation, as an investor in, lender to or consultant or advisor to, or director, 
officer or manager of, any other entity) all business opportunities of any nature for its 
own account ("Outside Business Venture"), including opportunities that may directly or 
indirectly compete with the Trust or the Property.  The Manager shall not have any 
obligation to first present such business opportunities to the Trust or allow the Trust or 
any Beneficial Owners to share or participate in such other investments or activities or to 
the income or proceeds derived therefrom. 

 
(b) Without limiting the generality of Section 5.3(a), upon and after the 

issuance of the Conversion Notice, the Manager is hereby authorized and directed, as 
agent of the Trust, to take each of the following actions necessary to conserve and protect 
the Trust Estate: 

 
(1) succeed to title to the Property; 
 
(2) enter into and comply with the terms of the Loan Documents; 
 
(3) enter into the Master Lease Agreement with the Master Lessee; 
 
(4) collect rents and make distributions in accordance with Article 7; 
 
(5) enter into any agreement for purposes of enabling one or more of 

the Beneficial Owners to complete exchanges of real property with a Qualified 
Intermediary as defined in Code Section 1031 (provided that in no event shall 
the Trust acquire title to any real property other than the Property); 

 
(6) notify the relevant parties of any default by them under the 
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Transaction Documents; and 
 
(7) solely to the extent necessitated by the bankruptcy or insolvency 

of the Master Lessee, if the Trust has not terminated under Section 9.2, enter into 
a new Master Lease Agreement or other arrangement with respect to the 
Property or renegotiate or refinance any debt secured by the Property (including, 
without limitation, the Mortgage Loan). 

 
(c) The Manager shall keep customary and appropriate books and records 

relating to the Trust and the Trust Estate and shall certify reports regarding same to the 
Mortgage Lender (if required by the Loan Documents). The Manager will keep 
customary and appropriate books and records of account for the Trust at the Manager’s 
principal place of business. The Beneficial Owners (or their duly authorized 
representatives) may inspect, examine and copy the Trust’s books and records at any time 
during normal business hours. The Manager shall maintain appropriate books and records 
in order to provide reports of income and expenses to each Beneficial Owner as necessary 
for such Beneficial Owner to prepare their income tax returns. 

 
(d) The Manager shall promptly furnish (1) to the Beneficial Owners copies 

of all reports, notices, requests, demands, certificates, financial statements and any other 
writings required to be distributed to them pursuant to the Transaction Documents (unless 
the Manager reasonably believes the same to have been sent directly to the Beneficial 
Owners) and (2) to the Mortgage Lender all documents required by the Loan Documents. 

 
(e) The Manager shall not be required to act or refrain from acting under this 

Trust Agreement or the Loan Documents if the Manager reasonably determines, or has 
been advised by counsel, that such actions or lack of action may result in personal 
liability, unless the Manager is indemnified by the Trust and the Beneficial Owners 
against any liability and costs (including reasonable legal fees and expenses) in a manner 
and form reasonably satisfactory to the Manager. 

 
(f) The Manager shall not, on its own behalf (as opposed to actions that the 

Manager is required to perform on behalf of the Trust), have any duty to (1) (i) file, 
record or deposit any document, (ii) maintain any such filing, recording or deposit or (iii) 
refile, rerecord or redeposit any such document, (2) obtain or maintain any insurance on 
the Property, (3) maintain the Property, (4) pay or discharge any tax levied against any 
part of the Trust Estate, (5) confirm, verify, investigate or inquire into the failure to 
receive any reports or financial statements from any party obligated under the Loan 
Documents to provide such reports or financial statements, (6) inspect the Property at any 
time, or (7) ascertain or inquire as to the performance or observance of any of the 
covenants of any Person under the Loan Documents. 

 
(g) The Manager shall manage, control, dispose of or otherwise deal with the 

Trust Estate consistent with its duties to conserve and protect the Trust Estate, subject to 
any restrictions required by the Loan Documents, the Master Lease Agreement or 
otherwise as provided in  this Trust Agreement. 
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(h) The Manager shall provide to each Person who becomes a Beneficial 

Owner a copy of this Trust Agreement at or before the time, in the sole discretion of the 
Manager, such Person becomes a Beneficial Owner. 

 
(i) The Manager shall provide to the Trustee a copy of the Ownership 

Records contemporaneously with each revision thereto. 
 
(j) All payments to be made by the Manager under this Trust Agreement shall 

be made from the Trust Estate. 
 

Section 5.4 Fees and Expenses. SLF 1031, LLC, a Delaware limited liability company 
(“SLF 1031”), will receive an annual trust management fee for its services in an amount set forth 
in that certain Trust Management Agreement dated of even date herewith (the “Trust 
Management Agreement”), payable by the Trust to SLF 1031 as and when provided under the 
Trust Management Agreement.   
 

Section 5.5 Disposition of Trust Estate by Manager Is Binding. Subject to the terms of 
the Master Lease Agreement, any Disposition or other conveyance of the Trust Estate or any part 
thereof by the Manager pursuant to the terms of this Trust Agreement shall bind the Trust and 
the Beneficial Owners and be effective to transfer or convey all rights, title and interest of the 
Trust and the Beneficial Owners in and to that portion of the Trust Estate sold or otherwise 
conveyed.  
 

Section 5.6 Removal; Succession. 
 

(a) The Trustee may at any time remove the Manager for cause by written 
notice to the Manager. For purposes of this Section 5.7, “cause” shall only result from the 
willful misconduct, bad faith, fraud or gross negligence of the Manager. 

 
(b) Such removal shall be effective upon the acceptance of appointment by a 

successor manager as hereinafter provided. In case of the removal of the Manager, the 
Trustee may appoint a successor manager by written instrument provided that if the 
Mortgage Loan or any portion thereof is outstanding a Lender Consent has been obtained.  

 
ARTICLE 6 BENEFICIAL INTERESTS 

 
Section 6.1 Issuance of Beneficial Ownership Certificates. 

 
(a) The Trust shall not be required to issue certificates to represent the 

Beneficial Interests.  
 
(b) The Ownership Records shall be updated by Manager with respect to each 

Beneficial Owner and each Investor who has executed a Purchase Agreement and 
contributed all cash required by it to be contributed to the Trust. No portion of the cash 
contributed by the Investors to the Trust will be placed into any Trust Reserves with 
respect to the Property, except cash necessary to fund reserves required under the Loan 
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Documents pursuant to Section 6.3(c) of this Trust Agreement. The amount of cash 
contributed by, and the Percentage Share of, each Investor shall be determined by the 
Manager and shall be set forth in the Purchase Agreement for each Investor. 

 
Section 6.2   Rights and Powers of Beneficial Owners. The sole right of the Beneficial 

Owners shall be to receive distributions from the Trust if, as and when made as a result of the 
Trust’s ownership or Disposition of the Property. The Beneficial Owners shall not have the right 
or power to direct in any manner the actions of the Trust, the Master Lessee or the Manager in 
connection with the management or operation of the Trust, the Trust Estate or the Property. The 
Beneficial Owners shall have no voting rights, including as to whether or not the Property is 
subject to a Disposition pursuant to this Trust Agreement. In addition, the Beneficial Owners 
shall not have the right or power to: 
 

(a) Contribute additional assets to the Trust; 
 
(b) Cause the Trust to negotiate or re-negotiate loans or leases; or 
 
(c) Cause the Trust to sell all or any portion of its assets and re-invest the 

proceeds of such sale or sales. 
 

Section 6.3 Cash Contributed by Investors.  The cash contributed by the Investors in 
exchange for Beneficial Interests shall be used by the Trust to (a) pay all such costs, fees and 
expenses associated therewith (including any of those incurred by the Predecessor and the 
Manager in the discretion of the Manager and any closing costs incurred in connection with the 
Mortgage Loan), (b) pay costs and expenses of the Trust’s Offering of Beneficial Interest (as the 
Manager deems appropriate in its sole discretion) (c) establish the Lender Required Reserves; 
and, (d) redeem certain Beneficial Owners’ Beneficial Interests, in whole or in part, as 
determined by Manager. 

 
Section 6.4   Agreement to be Bound. Any Beneficial Owner shall be deemed, by virtue 

of execution of the Purchase Agreement and the acceptance of such Beneficial Ownership 
Interest to have agreed, accepted and become bound by, and subject to, the provisions of this 
Trust Agreement. 

 
Section 6.5 Ownership Records. The Manager shall at all times be the Person at whose 

office a Beneficial Interest may be presented or surrendered for registration of transfer or for 
exchange and where notices and demands to or upon the Trust in respect of an Beneficial Interest 
may be served. The Manager shall keep Ownership Records, which shall include records of the 
transfer and exchange of Beneficial Interests. Notwithstanding any provision of this Trust 
Agreement to the contrary, transfer of a Beneficial Interest in the Trust, or of any right, title or 
interest therein, shall occur only upon and by virtue of the entry of such transfer in the 
Ownership Records. In the event of any transfer permitted under the terms of this Trust 
Agreement, (a) the Manager shall issue new Ownership Records setting forth the current 
Percentage Share in the Trust held by such new Beneficial Owner, (b) the transferring Beneficial 
Owner shall surrender its Beneficial Interest for cancellation and (c) if applicable, the Manager 
shall issue new Ownership Records setting forth the Beneficial Interest retained by any 
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transferring Beneficial Owner. Beneficial Interests shall be non-transferable and may not be 
negotiated, endorsed or otherwise transferred. 

 
Section 6.6 Restrictions on Transfer. Subject to compliance with applicable federal and 

state securities laws, the terms and conditions of this Trust Agreement, the terms and conditions 
of the Loan Documents (including without limitation the notice provisions set forth therein), all 
or any portion of the Beneficial Interest of any Beneficial Owner may be assigned or transferred 
without the prior consent of any of the Trust, the Trustee, the Predecessor, the Manager or the 
other Beneficial Owners. All expenses of any such transfer shall be paid by the assigning or 
transferring Beneficial Owner. 

 
Section 6.7 Conditions to Admission of New Beneficial Owners. Any assignee or 

transferee of the Beneficial Interest of a Beneficial Owner shall only become a Beneficial Owner 
upon such assignee’s or transferee’s written acceptance and adoption of this Trust Agreement, as 
manifested by its execution and delivery to the Manager of a counterpart signature page 
substantially in the form of Exhibit E, copies of which will be provided by the Manager to the 
Trustee. 

 
Section 6.8 Representations, Warranties, Acknowledgements and Agreements of 

Beneficial Owners. 
 

(a) Each Beneficial Owner hereby represents and warrants that (1) it is an 
“accredited investor” as such term is defined in Rule 501 of Regulation D promulgated 
under the Securities Act, (2) it is not acquiring its Beneficial Interest with a view to any 
distribution thereof in a transaction that would violate the Securities Act or the securities 
laws of any state of the United States, (3) it is aware (i) of the restrictions on transfer 
that are applicable to the Beneficial Interests, (ii) that no Beneficial Interest has been or 
is expected to be registered under the Securities Act, and accordingly, all Beneficial 
Interests are subject to restrictions on transfer, and (iii) that no Beneficial Interest may 
be offered, sold, pledged, hypothecated or otherwise transferred or disposed of unless it 
is registered under the Securities Act and all other applicable laws of any applicable 
jurisdiction or an exemption therefrom is available in accordance with such laws, (4) it 
is aware that an investment in Beneficial Interests involves a high degree of risk of loss 
by the Beneficial Owner of its entire investment, and it has full cognizance of and 
understands all of the risk related to a purchase of Beneficial Interests, (5) it is able to 
bear the economic and financial risk of an investment in the Trust for an indefinite 
period of time, as well as the complete loss of the entire investment, (6) to the extent 
applicable, the execution, delivery and performance of this Trust Agreement has been 
duly authorized by such Beneficial Owner and do not require such Beneficial Owner to 
obtain any consent or approval that has not been obtained and do not contravene or 
result in a default under any provision of any law or regulation applicable to such 
Beneficial Owner or other governing documents or any agreement or instrument to 
which such Beneficial Owner is a party or by which such Beneficial Owner is bound, 
(7) this Trust Agreement is valid, binding and enforceable against such Beneficial 
Owner in accordance with its terms, and (8) it is (i) a citizen or resident of the U.S. 
(including certain former citizens and former long-term residents), (ii) a corporation (or 
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other entity taxable as a corporation for U.S. federal income tax purposes) created or 
organized in or under the laws of the U.S. or of any political subdivision thereof, (iii) an 
estate, the income of which is subject to U.S. federal income taxation regardless of the 
source of such income, or (iv) a trust, if (A) the administration of the trust is subject to 
the primary supervision of a U.S. court and the trust has one or more U.S. persons with 
authority to control all substantial decisions or (B) the trust has a valid election in effect 
under applicable Treasury Regulations to be treated as a U.S. person. 

 
(b) Each Beneficial Owner hereby represents and warrants that it (1) 

understands and is aware that there are uncertainties regarding the treatment of its  
Beneficial Interest as Property for federal income tax purposes, (2) fully understands 
that there is risk that its Beneficial Interest will not be treated as Property for federal 
income tax purposes, (3) has independently obtained advice from its legal counsel 
and/or accountant regarding any like-kind exchange under Code Section 1031, 
including, without limitation, whether the acquisition of its Beneficial Interest may 
qualify as part of a like-kind exchange, and is relying on such advice regarding the tax 
treatment of the Beneficial Interests and any like- kind exchange, (4) is aware that the 
Internal Revenue Service (“IRS”) has issued Rev. Rul. 2004- 86 (the “Revenue Ruling”) 
specifically addressing Delaware Statutory Trusts, the Revenue Ruling is merely 
guidance and is not a “safe-harbor” for taxpayers or sponsors, and, without the issuance 
of a private letter ruling on a specific offering, there is no assurance that its Beneficial 
Interest will not be treated as a partnership interest for federal income tax purposes, (5) 
understands that Trust has not obtained a private letter ruling from the IRS that its 
Beneficial Interest will be treated as an undivided interest in Property as opposed to an 
interest in a partnership, (6) understands that the tax consequences of an investment in 
its Beneficial Interest, especially the treatment of the transaction described herein under 
Code Section 1031 and the related “Section 1031 Exchange” rules, are complex and 
vary with the facts and circumstances of each individual purchaser; (7) shall, for federal 
income tax purposes, report the purchase of its Beneficial Interest as a purchase by it of 
a direct ownership interest in the Property. 

 
(c) The Manager may, in its sole discretion, determine to issue certificates to 

the Beneficial Owners representing the Beneficial Interests held by each Beneficial 
Owner. In the event that certificates representing Beneficial Interests are issued, such 
certificates will bear the following legends: 

 
THE SECURITIES REPRESENTED BY THIS BENEFICIAL 
OWNERSHIP CERTIFICATE HAVE NOT BEEN REGISTERED 
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED 
(THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAWS 
OF ANY STATE OF THE UNITED STATES. WITHOUT SUCH 
REGISTRATION, SUCH SECURITIES MAY NOT BE OFFERED, 
SOLD, PLEDGED, HYPOTHECATED OR OTHERWISE 
TRANSFERRED OR DISPOSED OF AT ANY TIME 
WHATSOEVER, EXCEPT UPON DELIVERY TO THE 
MANAGER OF THE TRUST OF AN OPINION OF COUNSEL 
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SATISFACTORY TO THE MANAGER OF THE TRUST THAT 
REGISTRATION IS NOT REQUIRED FOR SUCH TRANSFER 
AND/OR THE SUBMISSION TO THE MANAGER OF THE 
TRUST OF SUCH OTHER EVIDENCE AS MAY BE 
SATISFACTORY TO THE MANAGER OF THE TRUST TO THE 
EFFECT THAT ANY SUCH TRANSFER SHALL NOT BE IN 
VIOLATION OF THE SECURITIES ACT AND/OR APPLICABLE 
STATE SECURITIES LAWS AND/OR ANY RULE OR 
REGULATION PROMULGATED THEREUNDER. THE 
SECURITIES REPRESENTED BY THIS BENEFICIAL 
OWNERSHIP CERTIFICATE ARE SUBJECT TO THE TERMS 
OF THE TRUST AGREEMENT. ANY TRANSFER OF A 
BENEFICIAL INTEREST IN THE TRUST, OR OF ANY RIGHT, 
TITLE OR INTEREST THEREIN, SHALL OCCUR IN 
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE 
TRUST AGREEMENT AND ONLY UPON AND BY VIRTUE OF 
THE ENTRY OF SUCH TRANSFER IN THE OWNERSHIP 
RECORDS OF THE TRUST. THIS BENEFICIAL OWNERSHIP 
CERTIFICATE IS NON-TRANSFERABLE AND MAY NOT BE 
NEGOTIATED, ENDORSED OR OTHERWISE TRANSFERRED. 
EACH BENEFICIAL OWNER HEREBY ACKNOWLEDGES AND 
AGREES THAT, IN ITS CAPACITY AS A BENEFICIAL OWNER, 
IT HAS NO ABILITY TO (1) SEEK PARTITION OF THE TRUST 
ESTATE OR PETITION FOR A PORTION OF THE ASSETS OF 
THE TRUST, (2) FILE A PETITION IN BANKRUPTCY ON 
BEHALF OF THE TRUST, OR (3) TAKE ANY ACTION THAT 
CONSENTS TO, AIDS, SUPPORTS, SOLICITS OR OTHERWISE 
COOPERATES IN THE FILING OF AN INVOLUNTARY 
BANKRUPTCY PROCEEDING INVOLVING THE TRUST. 

 
(d) Each Beneficial Owner hereby acknowledges and agrees that it or any 

Person who Controls such Beneficial Owner is not currently identified by the Office of 
Foreign Assets Control, Department of the Treasury (“OFAC”). 

 
Section 6.9 Status of Relationship. This Trust Agreement shall not be interpreted to 

impose a partnership or joint venture relationship on the Beneficial Owners either at law or in 
equity. Accordingly, no Beneficial Owner shall have any liability for the debts or obligations 
incurred by any other Beneficial Owner with respect to the Trust Estate or otherwise, and no 
Beneficial Owner shall have any authority, other than as specifically provided herein, to act on 
behalf of any other Beneficial Owner or to impose any obligation with respect to the Trust 
Estate. Neither the power to provide direction to the Trustee, the Manager or any other Person 
nor the exercise thereof by any Beneficial Owner shall cause such Beneficial Owner to have 
duties (including fiduciary duties) or liabilities relating thereto to the Trust or to any Beneficial 
Owner. 
 

Section 6.10 Beneficial Owners and the Trust. The Beneficial Owners shall not have 
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legal title to the Trust Estate. The death, incapacity, dissolution, termination or bankruptcy of any 
Beneficial Owner shall not result in the termination or dissolution of the Trust. Except as 
expressly provided herein, no Beneficial Owner has (a) an interest in specific Trust property, or 
(b) any right to demand and receive from the Trust an in-kind distribution of the Trust Estate or 
any portion thereof. In addition, each Beneficial Owner expressly waives any right, if any, under 
the Statutory Trust Act to seek a judicial dissolution of the Trust, to terminate the Trust or, to the 
fullest extent permit by applicable law, to partition the Trust Estate. 
 

ARTICLE 7 DISTRIBUTIONS AND REPORTS 
 

Section 7.1 Distributions in General. Subject to the Loan Documents, the Manager 
shall distribute the Trust’s net cash flow to the Beneficial Owners in accordance with their 
Percentage Share on a monthly basis (beginning with the second month after acquiring the 
Property), after completing the following (in the following order): (a) satisfying debt service and 
related expenses under the Mortgage Loan and any other requirements imposed under the Loan 
Documents or the Master Lease Agreement, (b) retaining such additional amounts as the 
Manager determines are necessary to pay anticipated ordinary current and future Trust expenses 
and taxes (“Trust Reserves”), and (c) paying or reimbursing the Manager for any fees or 
expenses incurred by the Manager on behalf of the Trust (including fees of the Trustee and the 
Manager). It is anticipated that the cash generated from the operations of the Trust shall 
generally consist of the rent paid under the Master Lease Agreement. Trust Reserves and any 
other cash retained pursuant to this Section 7.1 shall be invested by the Manager only in short-
term obligations of (or guaranteed by) the United States or any agency or instrumentality thereof 
and in certificates of deposit or interest-bearing bank accounts of any bank or trust companies 
having a minimum stated capital and surplus of $100,000,000.00 (collectively, a “Permitted 
Investment”). All such obligations must mature prior to the next distribution date, and be held to 
maturity. All amounts distributable to the Beneficial Owners pursuant to this Trust Agreement 
shall be paid by check or in immediately available funds by transfer to a banking institution with 
bank wire transfer facilities for the account of such Beneficial Owner, as instructed from time to 
time by such Beneficial Owner on the last Business Day of each calendar month. 
 

Section 7.2 Distributions upon Dissolution. In the event of the Trust’s dissolution in 
accordance with Article 9, all of the Trust Estate as may then exist after the winding up of its 
affairs in accordance with the Statutory Trust Act (including, without limitation, subsections (d) 
and (e) of Section 3808 of the Statutory Trust Act and providing for all costs and expenses, 
including any income or transfer taxes which may be assessed against the Trust, whether or not 
by reason of the dissolution of the Trust) shall, subject to Section 9.2, be distributed to those 
Persons who are then Beneficial Owners in their respective Percentage Shares. 
 

Section 7.3 Cash and other Accounts; Reports by the Manager. Subject to the Loan 
Documents, the Manager shall be responsible for receiving all cash from the Master Lessee and 
placing such cash into one or more accounts as required under the distribution and investment 
obligations of the Trust under Section 7.1. The Manager shall furnish annual reports to each of 
the Beneficial Owners as to the amounts of cash received from the Master Lessee, the expenses 
incurred by the Trust with respect to the Property (if any), the amount of any Trust Reserves and 
other amount applied to meet requirements under the Loan Documents, and the amount of the 
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cash distributed by the Trust to the Beneficial Owners. 
 

ARTICLE 8 
RELIANCE; REPRESENTATIONS; COVENANTS 

 
Section 8.1 Good Faith Reliance. Neither the Trustee nor the Manager shall incur any 

liability to anyone in acting upon any signature, instrument, notice, resolution, request, consent, 
order, certificate, report, opinion, bond or other document or paper reasonably and in good faith 
believed by such the Trustee or the Manager, as applicable, to be genuine and signed by the 
proper party or parties thereto. As to any fact or matter, the manner of ascertainment of which is 
not specifically described herein, the Trustee and the Manager may for all purposes hereof rely 
on a certificate, signed by or on behalf of the Person executing such certificate, as to such fact or 
matter and such certificate shall constitute full protection of the Trustee and/or the Manager for 
any action taken or omitted to be taken by them in good faith in reliance thereon. The Trustee 
and the Manager may conclusively rely upon any certificate furnished to such Person that on its 
face conforms to the requirements of this Trust Agreement. Each of the Trustee and the Manager 
may (a) exercise its powers and perform its duties by or through such attorneys and agents as it 
shall appoint with due care, and it shall not be liable for the acts or omissions of such attorneys 
and agents; and (b) consult with counsel, accountants and other experts, and shall be entitled to 
rely upon the advice of counsel, accountants and other experts, selected by it in good faith and 
shall be protected by the advice of such counsel, accountants and other experts in anything done 
or omitted to be done by it in accordance with such advice. In particular, no provision of this 
Trust Agreement shall be deemed to impose any duty on the Trustee or the Manager to take any 
action if such Person shall have been advised by counsel, accountants or other experts that such 
action may involve it in personal liability or is contrary to the terms hereof or to applicable law. 
For all purposes of this Trust Agreement, the Trustee shall be fully protected in relying upon the 
most recent Ownership Records delivered to it by the Manager. 
 
Section 8.2 No Representations or Warranties as to Certain Matters. 
 

(a) NEITHER THE TRUSTEE NOR THE MANAGER, EITHER 
WHEN ACTING HEREUNDER IN ITS CAPACITY AS TRUSTEE OR 
MANAGER OR IN ITS INDIVIDUAL CAPACITY, MAKES OR SHALL BE 
DEEMED TO HAVE MADE ANY REPRESENTATION, WARRANTY OR 
COVENANT, EXPRESS OR IMPLIED, WITH REGARD TO THE TRUST 
ESTATE OR ANY PART THEREOF, AS TO (1) TITLE, LOCATION, VALUE, 
CONDITION, WORKMANSHIP, DESIGN, COMPLIANCE WITH 
SPECIFICATIONS, CONSTRUCTION, OPERATION, MERCHANTABILITY 
OR FITNESS FOR USE FOR A PARTICULAR PURPOSE, (2) ABSENCE OF 
LATENT OR OTHER DEFECTS, WHETHER OR NOT DISCOVERABLE, (3) 
ABSENCE OF ANY INFRINGEMENT OF ANY PATENT, TRADEMARK OR 
COPYRIGHT, (4) ABSENCE OF OBLIGATIONS BASED ON STRICT 
LIABILITY IN TORT, OR (5) ANY OTHER REPRESENTATION OR 
WARRANTY WHATSOEVER, EXPRESS OR IMPLIED. 

 
(b) NEITHER THE TRUSTEE NOR THE MANAGER, EITHER 
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WHEN ACTING HEREUNDER AS TRUSTEE OR MANAGER OR IN ITS 
INDIVIDUAL CAPACITY, MAKES ANY REPRESENTATION, WARRANTY 
OR COVENANT AS TO THE VALIDITY OR ENFORCEABILITY OF 
TRANSACTION DOCUMENTS OR AS TO THE CORRECTNESS OF ANY 
STATEMENT CONTAINED IN ANY THEREOF, EXCEPT AS EXPRESSLY 
MADE BY THE TRUSTEE OR THE MANAGER IN ITS INDIVIDUAL 
CAPACITY. EACH OF THE TRUSTEE AND THE MANAGER REPRESENTS 
AND WARRANTS TO THE BENEFICIAL OWNERS THAT IT HAS 
AUTHORIZED, EXECUTED AND DELIVERED THIS TRUST AGREEMENT. 

 
ARTICLE 9 TERMINATION 

 
Section 9.1 Termination in General. The Trust shall not have perpetual existence and 

instead shall be dissolved and wound up in accordance with Section 3808 of the Statutory Trust 
Act upon the first to occur of (a) the expiration of 15 calendar years following the Closing Date; 
(b) a Springing Conversion pursuant to Section 9.2; or (c) the Disposition of the Property 
pursuant to Section 9.3, at which time each Beneficial Owner’s Percentage Share of the Trust 
Estate shall be distributed to such Beneficial Owner in accordance with Section 7.2 in full and 
complete satisfaction and redemption of its Beneficial Interests; provided, however, that in 
connection with clauses (a) and (c) above, the Mortgage Loan shall have been fully repaid in 
accordance with the terms of the Loan Documents.  

 
Section 9.2 Springing Conversion to LLC. 

 
(a) Subject to the terms and conditions of the Loan Documents, the Manager 

shall be authorized, and shall take all actions necessary, to convert the Trust into a LLC 
in compliance with the Statutory Trust Act that has a limited liability company agreement 
substantially the same as that set forth in Exhibit E with such modifications thereto as 
may be approved by Mortgage Lender in writing or required to comply with the terms 
and conditions of the Loan Documents (the “Springing LLC Agreement”) upon the first 
to occur of the following: 

 
(1) the Manager determines, in its sole discretion, that (A) the Master 

Lessee has failed to timely pay rent due under the Master Lease Agreement and 
any applicable notice and cure provisions in the Master Lease Agreement, if any, 
have expired, (B) the Trust Estate is in jeopardy of being lost due to a default or 
imminent default on the Mortgage Loan (and in the case of either foregoing 
clause (A) and/or (B), the Manager is prohibited from taking action that it 
believes necessary or appropriate to address such situation), (C) the Master Lessee 
files for bankruptcy, seeks appointment of a receiver, makes an assignment for the 
benefit of its creditors or there occurs any similar event, (D) circumstances are 
deemed to exist within 90 days under which all cash flow from the Property will 
need to be utilized to pay down the principal and interest on the Mortgage Loan, 
or (E) the Trust is otherwise in violation of Section 3.2(c), and the Manager 
determines, in its sole discretion, that dissolution of the Trust is necessary and 
appropriate to preserve and protect the Trust Estate for the benefit of the 
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Beneficial Owners; 
 
(2) if the Mortgage Loan, including all interest, principal and other 

amounts payable to the Mortgage Lender in connection with the Mortgage Loan, 
if any, has been paid in full and the Trust Estate has not been sold pursuant to 
Section 9.3 within a reasonable period as determined by the Manager in its sole 
discretion; 

 
(3) upon termination of the Trust under Section 9.1(a); 
 
(4) upon an Event of Default; 
 
(5) if an executed commitment from an institutional lender to 

refinance the Mortgage Loan (which commitment shall have a loan amount at 
closing not less than the entire balance then outstanding under the Mortgage 
Loan) is not delivered to Mortgage Lender within ninety (90) days prior to the 
Maturity Date; 

 
(6) so long as the Mortgage Loan remains outstanding, any event 

occurs that causes the Manager to cease to be the manager of the Trust unless a 
replacement manager acceptable to the Mortgage Lender has been appointed; or 

 
(7) if Mortgage Lender determines, in good faith, that an Event of 

Default is imminent, Mortgage Lender shall have the right, upon written notice (a 
“Lender Springing Conversion Notice”) to direct the Trustee to cause a Springing 
Conversion. 

 
(b) In connection with the conversion contemplated under Section 9.2(a), the 

Manager shall (i) cause the Beneficial Interests of the Beneficial Owners to be exchanged 
or converted Units in the Springing LLC (as defined in the LLC Agreement) in 
proportion to their Percentage Shares (such exchange or conversion, the “Springing 
Conversion”); (ii) be designated as the manager of the Springing LLC formed as 
referenced herein and shall execute all necessary documents, including, without 
limitation, the LLC Agreement on behalf of the new members of the LLC; (iii) cause the 
Springing LLC to acquire, by operation of law, contract or otherwise, the Trust Estate 
subject to the then outstanding obligations of the Trust under the Loan Documents and 
the Master Lease Agreement; (iv) cause the Springing LLC to ratify and assume, by 
operation of law, contract or otherwise, the Trust’s obligations under the Loan 
Documents and Master Lease Agreement, which assumption shall be evidenced by 
documents approved in writing by Mortgage Lender; and (v) take all other actions 
necessary to complete the termination and winding up of the Trust, the formation of the 
Springing LLC and the Springing Conversion in accordance with applicable Delaware 
laws relating to the Trust and the Delaware Limited Liability Company Act. 

 
(c) If any portion of the Mortgage Loan remains outstanding and the Manager 

fails to dissolve the Trust when required to do so pursuant to this Section 9.2 (or if, 
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pursuant to the Loan Documents, the Trustee is required to terminate the Trust 
Agreement), the duties of the Manager described in this Section 9.2 shall become solely 
the duties of the Trustee upon written notice from Mortgage Lender, and the Trustee shall 
dissolve the Trust and distribute the Trust Property to the Beneficial Owners in the 
manner provided in Section 9.3 below. 

 
It is the express intent of this Trust Agreement that no Springing Conversion be made 

under this Section 9.2 except in the circumstances enumerated above in Section 9.2(a) which the 
parties hereto agree constitute rare and unexpected situations in which such conversion and 
distribution is necessary to prevent the loss of the Trust Estate due to such circumstances. In 
addition, simultaneously with any Springing Conversion, the Manager, on behalf of the Trust, 
shall cause such Springing LLC to satisfy all requirements for such transaction as set forth in the 
Loan Documents (including without limitation an assumption of the Loan Documents by such 
Springing LLC). 
 

Section 9.3 Disposition of the Property. Subject to the terms of the Master Lease 
Agreement and the Loan Documents, the Trust shall sell, transfer, merge or exchange pursuant to 
Section 721 of the Code the Property at any time while the Manager determines, in its sole 
discretion, that any such sale, disposition, transfer, merger or exchange roll-up transaction 
pursuant to Section 721 of the Code with respect to the Property (collectively, a “Disposition”) 
would be reasonable using its commercially reasonable business judgment. In connection with 
any Disposition of the Property under this Section 9.3, the Manager shall be responsible for (a) 
determining the fair market value of the Property, (b) conducting the Disposition of the Property, 
(c) providing services to facilitate the marketing and Disposition of the Property in connection 
with the Disposition of the Property, and (d) distributing the balance of the Trust Estate (net of 
any fee due to the Manager) to the Beneficial Owners after payment of all amounts necessary to 
pay the Mortgage Loan in full in accordance with the Loan Documents and any other expenses 
or obligations of the Trust. 

 
The Manager is expressly instructed to take all reasonable action that would enable the 

Disposition to qualify with respect to each Beneficial Owner as a like-kind exchange within the 
meaning of Section 1031 of the Code. Any Disposition of the Property shall be on an “as is, 
where is” basis and subject to customary seller representations or warranties by the Trust, the 
Trustee or the Manager. 
 

Section 9.4 Liability of Manager. To the fullest extent permitted by applicable law, the 
Manager shall be fully protected in any such determination made in good faith pursuant to 
Sections 9.2 and 9.3 and shall have no liability to any Person, including without limitation the 
Beneficial Owners, Trust or the Trustee, with respect thereto. 
 

Section 9.5 Certificate of Cancellation. Upon the completion of the dissolution and 
winding up of the Trust, the Trustee shall cancel the Certificate of Trust by executing and 
causing a certificate of cancellation to be filed in the office of the Secretary of State (as well as 
undertaking any other means then required under applicable law). 
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ARTICLE 10 MISCELLANEOUS 
 

Section 10.1 Limitations on Rights of Other Persons. Nothing in this Trust Agreement, 
whether express or implied, shall provide to any Person, other than the Trustee, the Manager, the 
Beneficial Owners and the Trust, any legal or equitable right, remedy or claim hereunder. 
 

Section 10.2 Successors and Assigns. All covenants and agreements contained herein 
shall be binding upon and inure to the benefit of the Trustee, in its individual capacity and as 
Trustee, the Manager, the Beneficial Owners, the Trust and their successors and assigns, all as 
herein provided. Any request, notice, direction, consent, waiver or other writing or action by any 
such Person shall bind its successors and assigns. 
 

Section 10.3 Usage of Terms. With respect to all terms in this Trust Agreement: (a) the 
singular includes the plural and the plural includes the singular; (b) words importing any gender 
include the other gender; (c) references to agreements and other contractual instruments include 
all subsequent amendments thereto or changes into in accordance with their respective terms and 
not prohibited by this Trust Agreement; (d) references to Persons include their successors and 
permitted assigns; and (e) the term “including” means “including without limitation.” 
 

Section 10.4 Headings. The headings of the various Articles and Sections herein are for 
convenience of reference only and shall not define or limit any of the terms or provisions hereof. 
 

Section 10.5 Amendments. To the fullest extent permitted by applicable law, this Trust 
Agreement may not be supplemented or amended, and no term or provision hereof may be 
waived, discharged or terminated orally, but only by a signed writing executed by and among the 
Manager and the parties adversely affected, if any. In addition, so long as the Mortgage Loan or 
any portion thereof is outstanding, no supplement, amendment, waiver, discharge or termination 
of this Trust Agreement or any provision hereof shall be effective unless a Lender Consent has 
been obtained with respect thereto.  
 

Section 10.6 Notices. All notices, consents, directions, approvals, instructions, requests 
and other communications required or permitted by the terms hereof shall be in writing, and 
given by (i) overnight courier, or (ii) hand delivery and shall be deemed to have been duly given 
when received.  Notices shall be provided to the parties at the addresses specified below. 
 

If to the Manager: SLF 1031 Manager Decatur, LLC 
 16829 W.116th Street 
 Lenexa, Kansas 66219 
 Attention:  Daniel T. Brewer 
     
 If to the Trust: SLF 1031 Decatur DST 
 c/o SLF 1031, LLC 
 16829 W. 116th Street 
 Lenexa, Kansas 66219 
 Attention:  Daniel T. Brewer 
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If to the Trustee: Delaware Trust Company 
 Att: Corporate Trust Administration 
 251 Little Falls Drive 
 Wilmington, Delaware 19808  
   
If to a Beneficial Owner, at such Person’s address as specified in the most recent 
Ownership Records. 

 
From time to time the Trustee, the Trust or the Manager may designate a new address 

for purposes of notice hereunder by notice to the others and any Beneficial Owner may 
designate a new address for purposes of notice hereunder by notice to the Manager. 

 
Section 10.7 Governing Law. This Trust Agreement shall be governed by and 

construed and enforced in accordance with the laws of the state of Delaware (without regard to 
conflict of law principles). The laws of the state of Delaware pertaining to trusts (other than the 
Statutory Trust Act) shall not apply to this Trust Agreement. 

 
Section 10.8 Counterparts. This Trust Agreement may be signed in any number of 

counterparts, each of which shall be an original, with the same effect as if the signatures thereto 
and hereto were upon the same instrument. 

 
Section 10.9 Severability. Any provision of this Trust Agreement that is prohibited or 

unenforceable in any jurisdiction shall, as to such jurisdiction only, be ineffective to the extent 
of such prohibition or unenforceability without invalidating the remaining provisions hereof, 
and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render 
unenforceable such provision in any other jurisdiction. To the extent permitted by applicable 
law, each of the parties hereby waives any provision of applicable law that renders any such 
provision prohibited or unenforceable in any respect. 

 
Section 10.10 Signature of Beneficial Owners. Each Investor will execute the Signature 

Page for Beneficial Owners of the Trust in substantially the form set forth in Exhibit E hereto in 
connection with its acquisition of Beneficial Interests. By executing such signature page, each 
Investor hereby acknowledges and agrees to be bound by the terms of this Trust Agreement and 
the Springing LLC Agreement when and if the Springing LLC is formed and pursuant to 
Section 19.19 of the Springing LLC Agreement. In addition, in light of their agreement to be 
bound by the Springing LLC Agreement pursuant to this Section 10.10, each Investor hereby 
acknowledges and agrees that as of the Springing Conversion Date (as defined in the Springing 
LLC Agreement) (i) each Investor shall be deemed to have executed the Springing LLC 
Agreement and (ii) the Springing LLC Agreement shall be fully enforceable against each 
Investor, notwithstanding the lack of such Investor’s actual signature thereon. 

 
[SIGNATURE PAGE FOLLOWS] 





Signature Page to Trust Agreement 
 

IN WITNESS WHEREOF, each of the parties has caused this Trust Agreement to be duly 
executed as of the day and year first above written. 
 
  
 MANAGER: SLF 1031 Manager Decatur, LLC 
  An Illinois limited liability company 
   
  By:      SLF 1031, LLC, 
    A Delaware limited liability company 
    Its Manager 

 
 By:  ______________ 
 Name: Daniel T. Brewer 
 Title:  Manager 

 
 
 TRUSTEE: Delaware Trust Company 
 
 
  By: ____________________________ 
  Name: __________________________ 
  Title: ___________________________ 
 
  

Benjamin Hancock
Assistant Vice President`



EXHIBIT A 
 

PROPERTY 
 
Lot Five (5) of Cremeen’s Manor Addition, as per Plat recorded in Book 1575  
on Page 215 of the Records in the Recorder’s Office of Macon County, Illinois. 
(Except coal and other minerals previously reserved or conveyed and the right 
 to mine and remove the same).  Situated in Macon County, Illinois. 
 
Commonly Known As:  2650 N. Monroe Street, Decatur, Illinois 62526 

PIN:  04-12-03-251-002 

 
 



EXHIBIT B 

CERTIFICATE OF TRUST 

(attached hereto) 

  





EXHIBIT C 

CONVERSION NOTICE 

(attached hereto) 

   





 

EXHIBIT D 

 

BENEFICIAL OWNERS OF  

SLF 1031 DECATUR DST 

As of DECEMBER 14, 2020 
 

 

 
Name/Address  

Percentage (%) Share 
of Beneficial Interests 

 
SLF Fixed Income Fund I, LLC 89.9978% 
c/o Senior Living Fund, LLC 
16829 W. 116th Street 
Lenexa, Kansas 66219 
Attention:  Daniel T. Brewer 
 
Bridge Capital Management, LLC 3.5653% 
16829 W. 116th Street 
Lenexa, Kansas 66219 
Attention:  Daniel T. Brewer 
 
BNB Decatur, LLC  6.4369% 
1503 Ridgefield Drive 
Mahomet, Illinois 61853 
Attention:  Carrie Boone  
 
 

The undersigned hereby certifies that the foregoing Ownership Records are complete and accurate 
as of the Effective Date set forth herein. 
 
 

 



EXHIBIT E 
 

FORM OF SIGNATURE PAGE FOR BENEFICIAL OWNERS OF 
SLF 1031 DECATUR DST 

 
 
The undersigned has received and reviewed, with assistance from such legal, tax, investment, and 
other advisors and skilled persons as the undersigned has deemed appropriate, the Trust Agreement 
of SLF 1031 DECATUR DST dated as of DECEMBER 14, 2020 by and among SLF 1031 
DECATUR, LLC, a Delaware limited liability company (formerly known as Carriage 
Crossing Senior Living Decatur, LLC, an Illinois limited liability company), as Predecessor, SLF 
1031 MANAGER DECATUR, LLC, an Illinois limited liability company, as Manager and 
DELAWARE TRUST COMPANY, as Trustee (or any of their successors), and hereby 
covenants and agrees to be bound by the Trust Agreement as a Beneficial Owner. All 
capitalized terms used herein, and not defined herein shall have the meanings given to such terms 
in the Trust Agreement. 

 
In connection with the purchase of the Beneficial Interest, the undersigned hereby represents and 
warrants that the undersigned is (1) a citizen or resident of the U.S. (including certain former 
citizens and former long-term residents), (2) a corporation (or other entity taxable as a corporation 
for U.S. federal income tax purposes) created or organized in or under the laws of the U.S. or of 
any political subdivision thereof, (3) an estate, the income of which is subject to U.S. federal 
income taxation regardless of the source of such income, or (4) a trust, if (i) the administration of 
the trust is subject to the primary supervision of a U.S. court and the trust has one or more U.S. 
persons with authority to control all substantial decisions or (ii) the trust has a valid election in 
effect under applicable Treasury Regulations to be treated as a U.S. person. 

 
 
 
 

 

Name: 
 
 



 

EXHIBIT F 
 

Form of Springing LLC Agreement 



 

 
 
 
 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

LIMITED LIABILITY COMPANY 

AGREEMENT OF 

[SLF 1031 DECATUR,] LLC 
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LIMITED LIABILITY COMPANY AGREEMENT OF	

[SLF 1031 DECATUR,] LLC 

This Limited Liability Company Agreement, effective as of the Formation Date, is entered into 
by and between [SLF 1031 Manager Decatur, LLC, an Illinois limited liability company] (the “Managing 
Member”) as Managing Member and SLF 1031 Decatur DST, a Delaware statutory trust (the “Trust” and 
the “Initial Member”) as the Initial Member, pursuant to the Act.  Capitalized terms not otherwise 
defined herein shall have the meanings ascribed to them in the Trust’s Trust Agreement, dated November 
___, 2020, by and among Carriage Crossing Senior Living Decatur, LLC, as Predecessor, SLF 1031 
Manager Decatur, LLC, as Manager and [The Corporation Trust Company individual trustee], as Trustee. 

RECITALS 

WHEREAS, the Trust was established to own and hold the Property and distribute and issue 
Beneficial Interests to the Beneficial Owners, as described in that certain Private Placement 
Memorandum dated as of _________________ (the “Memorandum”); 

WHEREAS, the Manager of the Trust has determined, in light of the existence of one or more of 
the events or circumstances set forth in Section 9.2 of the Trust Agreement, a conversion of the Trust to 
the Company and a contemporaneous issuance of the Class A Units to the Beneficial Owners, in 
exchange for their Beneficial Interests, is reasonably necessary in order to preserve and protect the Trust 
Estate; 

WHEREAS, on the Formation Date, the Manager of the Trust formed the Company; 

WHEREAS, on the Formation Date, the Manager of the Trust will contribute cash to the 
Company in exchange for one Class B Unit, and become Manager of the Company; 

WHEREAS, in order to preserve and protect the Trust Estate, the Manager of the Trust will 
cause the Trust to contribute the Trust Estate to the Company in exchange for all of the Class A Units; 

WHEREAS, the Trust shall thereafter distribute all of the Class A Units to the Beneficial 
Owners (in the amounts reflected on Exhibit C attached hereto) in exchange for, and in termination of, 
their Beneficial Interests; 

WHEREAS, the Managing Member shall simultaneously admit the Beneficial Owners as 
Members of the Company, and the interest of the Trust as Initial Member in the Company will become 
null and void; and, 

WHEREAS, immediately upon termination of the Beneficial Interests and the admission of the 
Beneficial Owners as Members of the Company, the Trust will terminate. 

NOW THEREFORE, the Managing Member and the Trust, as the Initial Member, agree that 
the Company shall be governed by and operated pursuant to the Act and the terms of this Agreement as 
hereinafter set forth. 

1. Organization. 
 

1.1 Formation. On the Formation Date, [SLF 1031 Manager Decatur, LLC] caused the 
filing of Articles of Organization with the Secretary of State of the State of Illinois in accordance with and 
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pursuant to the Act. 

1.2 Name and Place of Business.  The name of the Company shall be [SLF 1031 Decatur, 
LLC ], with a principal place of business at [2650 North Monroe Street, Decatur, Illinois 62526_]  The 
Managing Member may change such name, change such place of business or establish additional places 
of business of the Company as it may deem advisable from time to time. 

1.3 Business and Purpose of the Company.   The business and the purpose of the Company is 
to engage in the following activities: 

1.3.1 To own, hold, sell, administer, transfer, operate, lease, mortgage, pledge and 
otherwise deal with the Property. 

1.3.2 To exercise all powers enumerated in the Act if necessary or convenient to the 
business or purposes otherwise set forth herein. 

1.4 Term. The term of the Company shall terminate as provided in Section 14 of this 
Agreement. 

1.5 Required Filings. The Managing Member shall execute, acknowledge, file, record and/or 
publish such certificates and documents, as may be required by this Agreement or by applicable law in 
connection with the formation, continuance and operation of the Company. 

1.6 Registered Office and Registered Agent. The Company’s initial registered office and 
initial registered agent are set forth in the Certificate of Formation. The registered office and registered 
agent may be changed by the Managing Member by filing the address of the new registered office and/or 
the name of the new registered agent pursuant to the Act. 

1.7 Certain Transactions. Any Member, or any Affiliate of a Member, or any shareholder, 
officer, director, employee, partner, member or any Person owning an interest therein, may engage in or 
possess an interest in any other business or venture of any nature or description, whether or not 
competitive with the Company including, but not limited to, the acquisition, syndication, ownership, 
financing, leasing, operation, maintenance, management, brokerage, construction and development of 
assisted living, senior living or other property similar to the Property, consisting of real property or 
otherwise, and no Manager, Member or other Person or entity shall have any interest in such other 
business or venture by reason of their interest in the Company. 

2. Definitions. Definitions for this Agreement are set forth below: 

2.1 “Act” shall mean the Illinois Revised Uniform Limited Liability Company Act, as the 
same may be amended from time to time. 

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

2.3 “Agreement” shall mean this Limited Liability Company Agreement, as amended from 
time to time as set forth herein.  

2.4 “Articles of Organization” shall mean the document filed with the Illinois Secretary of 
State to form the Company. 

2.5 “Beneficial Interest” means a beneficial interest in the Trust as defined in the Trust 
Agreement. 

2.6 “Beneficial Owner” means each Person who, at the time of determination, holds a 
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Beneficial Interest as reflected on the Ownership Records (as defined in the Trust Agreement) as of the 
Conversion Date. 

2.7 “Board” or “Board of Directors” means the Board of Directors of the Company. 

2.8 “Cash from Operations” shall mean the cash realized by the Company from all sources, 
including, but not limited to, the operations of the Company including the sale, financing, refinancing, 
investing, re-investing or other disposition of the Property after payment of all cash expenditures of the 
Company, including, but not limited to, all operating expenses including all fees payable to the Managing 
Member or Affiliates, all payments of principal and interest on indebtedness, expenses for repairs and 
maintenance, capital improvements and replacements, and such reserves and retentions as the Managing 
Member reasonably determines to be necessary and desirable in connection with Company operations 
with its then existing assets and any anticipated acquisitions. 

2.9 “Class A Units” shall mean the ten thousand (10,000) Class A Units authorized and 
issued pursuant to Section 3 of this Agreement. 

2.10 “Class B Unit” shall mean the one (1) Class B Unit authorized and issued to the 
Managing Member pursuant to Section 3 of this Agreement. 

2.11 “Code” shall mean the Internal Revenue Code of 1986, as amended, or corresponding 
provisions of subsequently enacted federal revenue laws. 

2.12 “Company” shall refer to [SLF 1031 Decatur, LLC, an Illinois limited liability company. 

2.13 “Conversion Date” shall mean the date the Trust Estate is converted into the Company by 
the Initial Member. 

2.14 “Directors” means the Persons elected to the Board of Directors from time to time by the 
Managing Member. 

2.15 “Dissolution Event” shall mean, with respect to the Managing Member, one or more of 
the following: the death, incapacity, withdrawal, retirement, resignation, expulsion, Event of Insolvency 
or dissolution (unless reconstituted by the Managing Member) of the Managing Member unless the 
Members consent to continue the business of the Company pursuant to Section 14.1.5. 

2.16 “Distributable Cash” shall mean Cash from Operations or other Company funds, as 
determined by the Managing Member to be available for Distribution to the Members. 

2.17 “Distribution” shall refer to any money or other property transferred without 
consideration (other than repurchased Units) to Members with respect to their interests or Units in the 
Company, but shall not include any payments to the Managing Member pursuant to Section 6. 

2.18 “Economic Interest” shall mean an interest in the income, loss and Distributions of the 
Company but shall not include any right to vote or to participate in the management of the Company. 

2.19 “Event of Insolvency” shall occur when an order for relief against the Managing Member 
is entered under Chapter 7 of the federal bankruptcy law, or (A) the Managing Member: (1) makes a 
general assignment for the benefit of creditors, (2) files a voluntary petition under the federal bankruptcy 
law, (3) files a petition or answer seeking reorganization, arrangement, composition, readjustment, 
liquidation, dissolution or similar relief under any statute, law or regulation, (4) fails to contest the 
material allegations of a petition filed it in any proceeding of this nature, or (5) seeks, consents to, or 
acquiesces in the appointment of a trustee, receiver, or liquidator over itself or a material part of its assets. 

2.20 “Formation Date” shall mean the date of filing the Articles of Organization with the 
Illinois Secretary of State to form the Company. 

2.21 “Initial Member” shall mean the Trust. 
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2.22 “Lender” shall mean Midland States Bank, an Illinois state chartered bank, its successor 
and/or assigns. 

2.23 “Liquidation” means in respect to the Company the earlier of (i) the date upon which the 
Company is terminated under Section 708(b)(1) of the Code or (ii) the date upon which the Company 
ceases to be a going concern, and in respect to a Member where the Company is not in Liquidation means 
the date upon which occurs the termination of the Member’s entire interest in the Company by means of a 
distribution or the making of the last of a series of Distributions (whether or not made in more than one 
year) to the Member by the Company.  

2.24 “Loan” shall mean that certain loan made by the Lender to the Trust and secured by the 
Property.  

2.25 “Loan Agreement” shall mean that certain loan agreement between Trust and Lender, as 
amended from time to time. 

2.26 “Loan Documents” shall mean the documents, instruments and agreements executed and 
delivered in connection with such Loan. 

2.27 “Majority Vote” shall mean the vote of more than 67% of the Class A Units entitled to 
vote. Members shall be entitled to cast one vote for each Unit they own, and a fractional vote for each 
fractional Class A Unit they own. 

2.28 “Manager of Trust” means SLF 1031 Manager Decatur, LLC, an Illinois a limited 
liability company, in its capacity as Manager of the Trust pursuant to the Trust Agreement. 

2.29 “Managing Member” shall refer to [SLF 1031 Manager Decatur, LLC, an Illinois limited 
liability company.] The term “Managing Member” shall also refer to any successor or additional 
Managing Member who is admitted to the Company as the Managing Member. 

2.30 "Master Lease Agreement" shall mean that certain Master Lease Agreement, dated as of 
______, by and between the Trust, as master lessor, and ___________, as master lessee, relating to the 
leasing of the senior living real estate project or the "Facility" located on the Real Property. 

2.31 “Material Action” means a consolidation, merger or other combination of Company with 
or into any Person, a sale of all or substantially all of the Company’s assets, the institution of proceedings 
to have the Company adjudicated bankrupt or insolvent, an assignment by the Company for the benefit of 
creditors, or a written admission by the Company of inability to pay its debts generally as they become 
due. 

2.32 “Member” or “Members” shall mean any Person admitted as a member to the Company. 

2.33 “Membership Interest” shall mean a Member’s entire interest in the Company including 
such Member’s Economic Interest and such voting and other rights and privileges as are provided herein 
or by applicable law. 

2.34 “Memorandum” is defined in the preamble to this Agreement. 

2.35  “Mortgage Loan” shall mean that certain loan in the original principal amount of 
[$5,000,000.00] made to the Trust by Lender and secured by the Real Property. 

2.36 “Officer” means an officer of the Company described in Section 7. 

2.37 “Organization Expenses” shall mean all expenses incurred in connection with the 
organization and formation of the Company and related actions, including but not limited to legal and 
accounting fees, administrative fees, tax planning fees, filing and recording fees and other costs or 
expenses incurred in connection therewith. 

2.38 “Person” means any individual, corporation, partnership, joint venture, limited liability 
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company, limited liability partnership, association, joint stock company, trust, unincorporated 
organization, or other organization, and any governmental authority. 

2.39 “Prime Rate” shall mean the reference rate announced from time-to-time by the Wall 
Street Journal and/or wsj.com. 

2.40 “Property” shall refer to any or all of such real and tangible or intangible personal 
property or properties owned, or to be acquired, by the Company (including the proceeds thereof). 

2.41 “Real Property” shall refer to certain real property situated in the City of Decatur, County 
of Decatur, State of Illinois, and the senior living real estate project or “Facility” situated thereon, 
together with all other real property, and tangible or intangible personal property owned by the Company 
related thereto, now or hereafter located thereon or used in connection therewith, and as more specifically 
described in the Loan Documents. 

2.42 “Special Member” shall mean, upon such Person’s admission to the Company as a 
member of the Company, the Person bound by this Agreement as Special Member in such Person’s 
capacity as a member of the Company.  

2.43 “Substituted Member” shall mean any Person admitted as a substituted Member pursuant 
to this Agreement. 

2.44 “Supermajority Vote” shall mean the vote of more than 75% of the Class A Units entitled 
to vote. Members shall be entitled to cast one vote for each Unit they own, and a fractional vote for each 
fractional Class A Unit they own.“ 

2.45 “Tax Matters Member” means the “tax matters partner” as defined in Section 6231(a)(7) 
of the Code, and the “partnership representative” for any tax period subject to the provisions of Section 
6223(a) of the Code, as effective for tax years beginning after December 31, 2017. The Tax Matters 
Member shall be the Managing Member until such time as a new Tax Matters Member is selected by the 
Company 

2.46 “Tax Payment” shall have the meaning set forth in Section 4.6.1. 

2.47 “Trust” means SLF 1031 Decatur DST, that certain Delaware statutory trust formed by 
and in accordance with, and governed by, the Trust Agreement. 

2.48 “Trust Agreement” means that certain Trust Agreement dated as of November __ 2020, , 
by and among SLF 1031 Decatur, LLC, a Delaware limited liability company, as Predecessor, SLF 1031 
Manager Decatur, LLC, an Illinois limited liability company, as Manager and [Delaware Trust Company 
individual trustee], as Trustee. 

2.49 “Trustee” means the Person serving, at the time of determination, as the trustee under the 
Trust, initially Delaware Trust Company. 

2.50 “Trust Estate” means, as defined in the Trust Agreement, all of the Trust’s right, title, and 
interest in and to the Property, the Master Operating Lease Agreement, and any and all other property and 
assets in which the Trust has any right, title or interest as of the Conversion Date. 

2.51 “Unit” shall represent an interest in the Company entitling the owner of the Unit if 
admitted as a Member to the respective voting and other rights afforded to a Member holding a Unit, and 
affording to such Member a share in income, loss and Distributions as provided for in this Agreement. 
The Units shall consist of ten thousand (10,000) Class A Units held by the Members and one Class B Unit 
held by the Managing Member. 

3. Capitalization and Financing. 

3.1 Members’ Capital Contributions. 
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3.1.1 Initial Member; Contribution of the Managing Member. The Trust, as Initial 
Member, shall contribute the Trust Estate to the Company in exchange for all of the Class A 
Units. The Trust shall promptly distribute such Class A Units to its Beneficial Owners, in 
proportion to, in exchange for, and in termination of, their respective Beneficial Interests. The 
Managing Member shall contribute the amount of cash reflected on Exhibit C attached hereto to 
the Company in exchange for the one authorized Class B Unit. 

3.1.2 Units. The Company is authorized to issue ten thousand (10,000) Class A Units 
which shall be issued to the Initial Member and subsequently be distributed to the Beneficial 
Owners as set forth under Section 3.1.1 and the Company and Managing Member shall admit 
such Beneficial Owners as Members of the Company. In addition, the Company is hereby 
authorized to issue one (1) Class B Unit to the Managing Member. Upon the distribution of the 
Class A Units to the Beneficial Owners, the Beneficial Owners shall automatically be admitted as 
Members of the Company and shall be bound by this Agreement without further action on their 
part, in accordance with the Trust Agreement. 

3.1.3 Liabilities of Members. Except as specifically provided in this Agreement, 
neither the Managing Member nor any Member shall be required to make any additional 
contributions, loans or advances to the Company and no Manager or Member shall be liable for 
the debts, liabilities, contracts, or any other obligations of the Company. 

3.1.4 Certificates. The Managing Member may, in its sole discretion, determine to 
issue certificates to the Members representing the Membership Interests. Any such certificates 
will bear the following legends: 

“THE SALE, PLEDGE, HYPOTHECATION, TRANSFER, 
ASSIGNMENT OR OTHER DISPOSITION OR ENCUMBRANCE OF 
THE MEMBERSHIP INTEREST REPRESENTED BY THIS 
CERTIFICATE IS SUBJECT TO SIGNIFICANT RESTRICTIONS 
PURSUANT TO THE LIMITED LIABILITY COMPANY AGREEMENT 
(THE “AGREEMENT”). THIS MEMBERSHIP INTEREST MAY NOT 
BE SOLD, PLEDGED, HYPOTHECATED, TRANSFERRED, 
ASSIGNED OR OTHERWISE DISPOSED OF OR ENCUMBERED, 
EXCEPT IN STRICT ACCORDANCE WITH THE AGREEMENT. A 
TRANSFEREE OF THE MEMBERSHIP INTEREST REPRESENTED 
HEREBY SHALL BE BOUND BY THE AGREEMENT. COPIES OF 
THE AGREEMENT MAY BE OBTAINED UPON WRITTEN REQUEST 
TO THE MANAGER OF THE COMPANY. 

THE MEMBERSHIP INTEREST REPRESENTED BY THIS 
CERTIFICATE HAS NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR THE STATE 
SECURITIES LAWS OF ANY STATE. WITHOUT SUCH 
REGISTRATION, SUCH MEMBERSHIP INTEREST MAY NOT BE 
SOLD, PLEDGED, HYPOTHECATED OR OTHERWISE 
TRANSFERRED OR ENCUMBERED AT ANY TIME  WHATSOEVER, 
EXCEPT UPON DELIVERY TO THE COMPANY OF AN OPINION OF 
COUNSEL SATISFACTORY TO THE COMPANY THAT 
REGISTRATION IS NOT REQUIRED FOR SUCH TRANSFER 
AND/OR THE SUBMISSION TO THE COMPANY OF SUCH OTHER 
EVIDENCE AS MAY BE SATISFACTORY TO THE COMPANY TO 
THE EFFECT THAT ANY SUCH TRANSFER WILL NOT BE IN 
VIOLATION OF THE SECURITIES ACT OF 1933, AS AMENDED, 
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AND/OR APPLICABLE STATE SECURITIES LAWS AND/OR ANY 
RULE OR REGULATION PROMULGATED THEREUNDER.” 

3.2 Managing Member Loans. Provided it does not violate or conflict with the Loan 
Documents, the Managing Member or its Affiliates may, but will have no obligation to, make loans to the 
Company to pay expenses and other obligations of the Company. Any such loan shall bear interest at the 
two percent per annum over the Prime Rate and provide for the payment of principal and any accrued but 
unpaid interest in accordance with the terms of the promissory note evidencing such loan, but in no event 
later than dissolution of the Company. 

3.3 Company Loans. Subject to the terms of the Loan Documents and this Agreement, the 
Company may obtain, in the sole and absolute discretion of the Managing Member, loans, including to 
refinance any real property owned by the Company. 

4. Allocation of Tax Items. 

4.1 Allocation of Income and Loss. For each fiscal year, the income and loss of the 
Company shall be allocated to the Members in proportion to their Class A Units. No income or loss of 
the Company shall be allocated to a Member as a result of its ownership of a Class B Unit. 

4.2 Allocation Among Class A Units. Except as otherwise provided in this Agreement, all 
Distributions and allocations made to the Class A Units shall be in the ratio of the number of Class A 
Units held by each such Member on the date of such allocation (which allocation date shall be deemed to 
be the last day of each month) to the total outstanding Class A Units as of such date, and, except as 
otherwise provided in this Agreement without regard to the number of days during such month that the 
Class A Units were held by each Member. 

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

4.4 Assignment. In the event of the transfer, assignment, sale or other disposition of a Class 
A Unit, the income and loss shall be apportioned as between the Member and his or her assignee based 
upon the number of months of their respective ownership during the year in which the assignment occurs, 
without regard to the results of the Company’s operations during the period before or after such 
assignment. Distributions shall be made to the holder of record of the Class A Units as of the date of the 
Distribution. An assignee that acquires Class A Units during the first 15 days of a month will receive any 
allocations relative to such month. An assignee that acquires Class A Units on or after the sixteenth day 
of a month will be treated as acquiring his or her Class A Units on the first day of the following month. 

4.5 Consent of Members. The methods for allocating income and loss are hereby expressly 
consented to by each Member as a condition of becoming a Member. Each Member will cooperate with 
the Tax Matters Member and do or refrain from doing any or all things reasonably requested by the Tax 
Matters Member in connection therewith. 

4.6 Withholding Obligations. 

4.6.1 If the Company is required (as determined by the Managing Member) to make a 
payment to discharge any legal obligation on the part of the Company to make payments to any 
governmental authority with respect to any federal, foreign, state or local tax arising as a result of 
a Member’s interest in the Company, (a “Tax Payment”) then, notwithstanding any other 
provision of this Agreement to the contrary, the amount of any such Tax Payment shall be 
deemed to be a loan by the Company to such Member, which loan shall bear interest at two 
percent per annum over the Prime Rate and be payable to the Company upon demand or by a 
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reduction to any Distribution which otherwise would be made to such Member. 

4.6.2 If and to the extent the Managing Member determines that the Company is 
required to make any Tax Payment, either (i) the relevant Member’s proportionate share of any 
subsequent Distribution shall be reduced  by  the  amount  of  such  Tax  Payment,  or  (ii) such  
Member  shall  pay  to  the Company prior to such Distribution an amount of cash equal to such 
Tax Payment. 

4.6.3 The Managing Member shall be entitled to hold back any Distribution to any 
Member to the extent the Managing Member believes may be required with respect to such 
Member in the future. 

5. Distributions. 

5.1 Distributable Cash. Except as provided in Section 5.2 and as otherwise provided in 
Section 14, Distributable Cash shall be distributed to the Members pro rata, in proportion to their Class A 
Units. No Distributable Cash shall be distributed to a Member as a result of its owning a Class B Unit. 

5.2 Restrictions. The Company intends to make periodic distributions of substantially all 
cash determined by the Managing Member to be distributable, subject to the following: (i) Distributions 
may be restricted or suspended in whole or in part for periods in which the Managing Member 
determines that a distribution is not in the best interests of the Company; (ii) all Distributions are subject 
to the payment, and the maintenance of reasonable reserves for payment, of Company obligations; and 
(iii) all Distributions shall be paid only to the extent that all current operating expenses have been paid or 
otherwise provided for, and all amounts then due and payable under the Loan Documents have been paid 
or otherwise provided for. 

6. Compensation to the Managing Member and its Affiliates. 

6.1 Managing Member’s and Affiliates’ Compensation. The Managing Member and its 
Affiliates shall be entitled to receive an administrative fee, a finance coordination fee, real estate 
commissions, and other compensation for any service performed on behalf of the Company, including 
services performed in its capacity as Managing Member. Such fees shall not exceed the then reasonable 
and customary rate for similar services charged by unaffiliated third parties. The Managing Member and 
its Affiliates shall also be entitled to receive property management fees and construction management 
fees. Such fees, commissions and other compensation shall be paid to the Managing Member and its 
Affiliates, as the case may be, before the payment to Members of Distributable Cash, if any. 

6.2 Company Expenses. 

6.2.1 Operating Expenses. Subject to the limitations set forth in Section 6.2.2, the 
Company shall pay directly, or reimburse the Managing Member, for all costs and expenses of 
the Company’s operations, including, without limitation, (i) Organization Expenses; (ii) costs of 
personnel employed by the Company; (iii) compensation due to the Managing Member or its 
Affiliates as provided in Section 6.1; (iv) costs of personnel employed by the Managing Member 
or its Affiliates and directly involved in the business of the Company; (v) costs of borrowed 
money, taxes and assessments on the Property and other taxes applicable to the Company; (vi) 
legal, accounting, audit, brokerage, and other fees; (vii) fees and expenses paid to independent 
contractors, mortgage bankers, real estate brokers, and other agents; (viii) costs of owning, 
developing, improving, operating, and disposing of the Property; (ix) expenses incurred in 
connection with the development, alteration, maintenance, repair, remodeling, refurbishment, 
leasing and operation of the Property; (x) expenses incurred in connection with the maintenance 
of Company books and records, the preparation and dissemination of reports, tax returns or other 
information to the Members and the making of Distributions to the Members; (xi) expenses 
incurred in preparation and filing reports or other information with appropriate regulatory 
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agencies; (xii) expenses of insurance as required in connection with the business of the 
Company, other than any insurance insuring the Managing Member against losses for which it is 
not entitled to be indemnified under Section 7.7; (xiii) costs incurred in connection with any 
litigation in which the Company may become involved, or any examination, investigation, or 
other proceedings conducted by any regulatory agency, including legal and accounting fees; (xiv) 
costs of goods and materials used by or for the Company; (xv) expenses of Company 
administration, accounting, documentation and reporting, (xvi) expenses of revising, amending, 
modifying, or terminating this Agreement; (xvii) travel expenses incurred in connection with the 
Company’s business, including travel to and from the Property; and (xvii) other costs and 
expenses incurred in connection with the business of the Company exclusive of those set forth in 
Section 6.2.2. All payments set forth herein shall be paid from any funds available after payment 
of, or other provision for, all other currently due operating expenses for the Property and all 
currently due amounts under the Loan Documents. 

6.2.2 Managing Member Overhead. Except as set forth in this Section 6, the Managing 
Member and its Affiliates shall not be reimbursed for overhead expenses incurred in connection 
with the Company, including but not limited to rent, depreciation, utilities, capital equipment, or 
other administrative items. 

7. Authority and Responsibilities of the Managing Member. 

7.1 Management.  Except as otherwise set forth in this Agreement, and to the maximum 
extent permitted by law, the Managing Member shall have full and complete authority, power and 
discretion to manage and control the business, affairs and properties of the Company, to make all 
decisions regarding those matters and to perform any and all other acts or activities customary or incident 
to the management of the Company’s business, subject only to the direction of the Board of Directors. 

7.2 Number, Tenure. The Company shall have one Managing Member, which shall be SLF 
1031 Manager Decatur , LLC. The Managing Member shall hold office until such Managing Member is 
removed or withdraws or resigns. 

7.3 Managing Member Authority. The Managing Member shall have all authority, rights and 
powers conferred by law (subject only to Section 7.1, Section 7.4 and Section 9 hereof) and those 
required or appropriate to the management of the Company’s business, including without limitation the 
right, authority and power to cause the Company to: 

7.3.1 Take all actions relating to the management of the Property; 

7.3.2 Hold, develop, lease, rent, operate, sell, exchange, subdivide and otherwise 
dispose of the Property; 

7.3.3 Borrow money, and, if security is required therefor, pledge or mortgage or 
subject the Property to any security device, obtain replacements of any mortgage or other 
security device and to prepay, in whole or in part, refinance, increase, modify, consolidate, or 
extend any mortgage or other  security  device,  upon such terms and in such amounts as the 
Managing Member, in its sole discretion, deems to be in the best interest of the Company;  

7.3.4 Place record title to, or the right to use, Property in the name or names of a 
nominee or nominees for any purpose convenient or beneficial to the Company; 

7.3.5 Enter into such contracts and agreements and secure such policies of insurance 
as the Managing Member determines to be reasonably necessary or appropriate in connection 
with the Company’s business and purpose (including contracts with Affiliates of the Managing 
Member); 

7.3.6 Employ persons, who may be Affiliates of the Managing Member, in the 
operation and management of the business of the Company; 
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7.3.7 Prepare or cause to be prepared reports, statements, and other relevant 
information for distribution to the Members; 

7.3.8 Open accounts and deposit and maintain funds in the name of the Company as 
the Managing Member may deem in its discretion to be necessary or desirable; 

7.3.9 Make or revoke any of the elections referred to in the Code (the Managing 
Member shall have no obligation to make any such elections); 

7.3.10 Select as its accounting year a calendar or fiscal year (the Company initially 
intends to adopt the calendar year); 

7.3.11   Establish the appropriate accounting method or methods to be used by the 
Company; 

7.3.12 In addition to any amendments otherwise authorized herein, amend this 
Agreement without any action on the part of the Members by special or general power of 
attorney or otherwise to: 

(a) Add to the representations, duties, services or obligations of the 
Managing Member or its Affiliates, for the benefit of the Members; 

(b) Cure any ambiguity or mistake, correct or supplement any provision 
herein that may be inconsistent with any other provision herein, or make any other 
provision with respect to matters or questions arising under this Agreement that will not 
be inconsistent with the provisions of this Agreement; 

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

(d) Amend this Agreement to reflect the addition or substitution of 
Members; 

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

(f) Reconstitute the Company under the laws of another state if beneficial; 

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

(h) Make any changes to this Agreement as requested or required by the 
Lender that may be required to obtain financing or any refinancing of the Loan, as 
needed. 

(i) Require in any Company contract that the Managing Member shall not 
have any personal liability, but that the person or entity contracting with the Company is 
to look solely to the Company and its assets for satisfaction; 

(j) Lease personal property for use by the Company;  

(k) Establish reserves from income in such amounts as the Managing 
Member may deem appropriate;  
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(l) Temporarily  invest  the  proceeds  from  the  sale  of  Units  in  short-
term,  highly-liquid investments;  

(m) Provided it does not violate or conflict with the Loan Documents, make 
secured or unsecured loans to the Company and receive interest at the rates set forth 
herein; 

(n) Redeem or repurchase Units on behalf of the Company; 

(o) Identify a successor Managing Member before the resignation, expulsion 
or dissolution of the Managing Member; Enter into any partnership or venture. 

7.4 Restrictions on Managing Member’s Authority. Subject to the balance of the terms of 
this Agreement, neither the Managing Member nor any Affiliates shall have authority, without a 
Supermajority Vote of the Units, to: 

7.4.1 Enter into contracts with the Company that would bind the Company after the 
expulsion, withdrawal, Event of Insolvency, or other cessation to exist of the Managing Member, 
or to continue the business of the Company after the occurrence of such event; 

7.4.2 Use or permit any other Person to use Company funds or assets in any manner 
except for the exclusive benefit of the Company; 

7.4.3 Alter the primary purpose of the Company; 

7.4.4 Except for the Property, or an undivided interest therein, sell or lease to the 
Company any real property in which the Managing Member or any Affiliate has any interest; 

7.4.5 Admit another Person or entity as the Managing Member, except with the 
consent of the Members as provided in this Agreement; 

7.4.6 Reinvest Cash from Operations in any additional real property other than the 
Property; 

7.4.7 Enter into any agreement imposing personal liability on any Member; or 

7.4.8 Commingle the Company funds with those of any other Person or entity, except 
for (i) the temporary deposit of funds in a bank checking account for the sole purpose of making 
Distributions immediately thereafter to the Members or (ii) funds attributable to the Property and 
held for use in the management of the operations of the Property. 

7.5 Responsibilities of the Managing Member. The Managing Member shall: 

7.5.1 Have fiduciary responsibility for the safekeeping and use of all the funds and 
assets of the Company; 

7.5.2 Devote such of time and business efforts to the Company determines to be 
necessary to conduct the business of the Company; 

7.5.3 File and publish all certificates, statements, or other instruments required by law 
for the formation, qualification, continuance and operation of the Company in all appropriate 
jurisdictions; 

7.5.4 Cause the Company to be protected by public liability, property damage and 
other insurance it determines to be appropriate; 

7.5.5 At all times seek to meet applicable requirements for the Company to be 
classified, for federal income tax purposes, as a partnership and not as a corporation; 

7.5.6 Represent the Company, at the Company’s expense, as Tax Matters Member 
(with all powers and responsibilities granted to a Tax Matters Member) in connection with all 
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examinations by tax authorities of the Company’s affairs, and any other tax administrative or 
judicial proceeding regarding the tax treatment of items of Company income, loss, deduction or 
credit, or any other matter reflected in the Company’s returns, and, if reasonably determined to 
be in the best interest of the Members, the Tax Matters Member is authorized to take any action 
in connection with any tax examination, audit, administrative or judicial proceeding of the 
Company to the extent permitted by applicable law, including the authority to agree to final 
Company administrative adjustments or file a petition for a readjustment of the Company items 
in question with the applicable court; 

7.5.7 Initiate, settle and defend legal actions on behalf of the Company; 

7.5.8 Admit itself as a Member and issue a Class B Unit to itself; 

7.5.9 Merge or combine the Company or “roll-up” the Company into a partnership, 
limited liability company or other entity upon a Majority Vote of the Units; 

7.5.10 Place all or a portion of the Property in a single purpose or bankruptcy remote 
entity, or otherwise structure or restructure the Company to accommodate any financing for all or 
a portion of the Property; and,  

7.5.11 Perform any and all other acts which the Managing Member is obligated to 
perform hereunder; 

7.5.12 Execute, acknowledge and deliver any and all instruments to effectuate the 
foregoing and take all such actions in connection therewith as the Managing Member may deem 
necessary or appropriate. The Managing Member may, on behalf and in the name of the 
Company, execute any and all documents or instruments. 

7.6 Administration of Company. The Managing Member shall provide administrative and 
executive support, advice, consultation, analysis and supervision to the Company, including with respect 
to decisions regarding the sale or refinancing or other disposition of the Property. The Managing 
Member may retain the services of such Affiliates or unaffiliated parties as the Managing Member may 
deem appropriate to provide management and financial consultation and advice, and may enter into 
agreements for the management and operation of Company assets. 

7.7 Indemnification of Managing Member. 

7.7.1 The Managing Member, its shareholders, Affiliates, officers, directors, partners, 
managers, members, employees, agents and assigns, shall not be liable for, and shall be 
indemnified and held harmless (to the extent of the Company’s assets) from, any loss or damage 
incurred by them, the Company or the Members in connection with the business of the Company, 
including costs and reasonable attorneys’ fees and any amounts expended in the settlement of 
any claims of loss or damage resulting from any act or omission performed or omitted in good 
faith, which shall not constitute gross negligence or willful malfeasance, pursuant to the authority 
granted, to promote the interests of the Company. Moreover, the Managing Member shall not be 
liable to the Company or the Members because any taxing authorities disallow or adjust any 
deductions or credits, or adjust any income, reflected on any tax return filed by the Company. 

7.7.2 Notwithstanding anything contained herein to the contrary, any indemnification 
of the Managing Member or any Member shall be fully subordinated to any obligations 
encumbering the Property (including, without limitation, those set forth in the Loan Documents) 
and such indemnification shall not constitute a claim against the Company in the event that cash 
flow in excess of amounts necessary to pay holders of such obligations is insufficient to pay such 
indemnification obligations. 

7.8 No Personal Liability for Return of Capital. The Managing Member shall not be 
personally liable or responsible for the return or repayment of all or any portion of the capital contributed 
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by any Member to the Company or the Trust or any loan made by any Member to the Company, it being 
expressly understood that any such return of capital or repayment of any loan shall be made solely from 
the assets (which shall not include any right of contribution from any Member) of the Company. 

7.9 Authority as to Third Parties. 

7.9.1 No third party dealing with the Company shall be required to investigate the 
authority of the Managing Member or secure the approval or confirmation by any Member of any 
act of the Managing Member in connection with the Company business. No purchaser of any 
property or interest owned by the Company shall be required to determine the right to sell or the 
authority of the Managing Member to sign and deliver any instrument of transfer on behalf of the 
Company. 

7.9.2 The Managing Member shall have full authority to execute on behalf of the 
Company any and all agreements, contracts, conveyances, deeds, mortgages and other 
instruments, and the execution thereof by the Managing Member, executing on behalf of the 
Company, shall be the only execution necessary to bind the Company thereto.  

7.9.3 The Managing Member shall have the right by separate instrument or document 
to authorize one or more individuals or entities to execute leases and lease-related documents on 
behalf of the Company, including leases to Affiliates, and any leases and documents executed by 
such agent shall be binding upon the Company as if executed by the Managing Member. 

7.10 Board of Director and Officers. 

7.10.1 Board of Directors. In accordance with Section 7.1 and subject to Section 9, the 
business and affairs of the Company shall be managed by or under the direction of a Board of one 
or more Directors designated by the Managing Member. Subject to Section 7.10.2, the Managing 
Member may determine at any time in its sole and absolute discretion the number of Directors to 
constitute the Board. The authorized number of Directors may be increased or decreased by the 
Managing Member at any time in its sole and absolute discretion, upon notice to all Directors, 
and subject in all cases to Section 7.10.2. The initial number of Directors shall be two (2).   Each 
Director elected, designated or  appointed by the Managing Member shall hold office until a 
successor is elected and qualified or until such Director's earlier death, resignation, expulsion or 
removal. Directors need not be a Member. The initial Directors designated by the Member are 
listed on Exhibit B hereto. 

(a) Powers. Subject to Section 9, the Board of Directors shall have the power 
to do any and all acts necessary, convenient or incidental to or for the furtherance of the 
purposes described herein, including all powers, statutory or otherwise. Subject to 
Section 1.3, the actions of the Board of Directors taken in accordance with this 
Agreement have the authority to bind the Company. 

(b) Meeting of the Board of Directors. The Board of Directors of the 
Company may hold meetings, both regular and special, within or outside the State of 
Delaware. Regular meetings of the Board may be held without notice at such time and at 
such place as shall from time to time be determined by the Board. Special meetings of the 
Board may be called by the Managing Member, Chief Executive Officer or President on 
not less than one day’s notice to each Director by telephone, email, or any other means of 
communication, and special meetings shall be called by the President or Secretary in like 
manner and with like notice upon the written request of any one or more of the Directors. 

(c) Quorum: Acts of the Board. Subject to Section 9, at all meetings of the 
Board, a majority of the Directors shall constitute a quorum for the transaction of 
business and, except as otherwise provided in any other provision of this Agreement, the 
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act of a majority of the Directors present at any meeting at which there is a quorum shall 
be the act of the Board. If a quorum shall not be present at any meeting of the Board, the 
Directors present at such meeting may adjourn the meeting from time to time, without 
notice other than announcement at the meeting, until a quorum shall be present. Any 
action required or permitted to be taken at any meeting of the Board or of any committee 
thereof may be taken without a meeting if all members of the Board or committee, as the 
case may be, consent thereto in writing, and the writing or writings are filed with the 
minutes of proceedings of the Board or committee, as the case may be. 

(d) Telephonic Communications. Members of the Board, or any committee 
designated by the Board, may participate in meetings of the Board, or any committee, by 
means of  telephone conference, internet/VOIP conferencing or similar methods that 
allow all Persons participating in the meeting to hear each other, and such participation in 
a meeting shall constitute presence in Person at the meeting. If all the participants are 
participating by telephone conference or similar communications methods, the meeting 
shall be deemed to be held at the principal place of business of the Company. 

(e) Committees of Directors. 

(i) The Board may, by resolution designate one or more 
committees, each committee to consist of one or more of the Directors of the 
Company. The Board may designate one or more Directors as alternate members 
of any committee, who may replace any absent or disqualified member at any 
meeting of the committee. 

(ii) In the absence or disqualification of a member of a committee, 
the member or members thereof present at any meeting and not disqualified from 
voting, whether or not such members constitute a quorum, may unanimously 
appoint another member of the Board to act at the meeting in the place of any 
such absent or disqualified member. 

(f) Any such committee, to the extent provided in the resolution of the 
Board, and subject to, in all cases, Sections 7.10.2 and 9, shall have and may exercise all 
the powers and authority of the Board in the management of the business and affairs of 
the Company. Such committee or committees shall have such name or names as may be 
determined from time to time by resolution adopted by the Board. Each committee shall 
keep regular minutes of its meetings and report the same to the Board when required. 

(g) Compensation of Directors; Expenses. The Board shall have the 
authority to fix the compensation of Directors. The Directors may be paid their expenses, 
if any, of attendance at meetings of the Board, which may be a fixed sum for attendance 
at each meeting of the Board or a stated salary as Director. No such payment shall 
preclude any Director from serving the Company in any other capacity and receiving 
compensation therefor. Members of special or standing committees may be allowed like 
compensation for attending committee meetings. 

(h) Removal of Directors. Unless otherwise restricted by law, subject to 
Section 7.10.2, any Director or the entire Board of Directors may be removed or expelled, 
with or without cause, at any time by the Managing Member, and, subject to Section 
7.10.2, any vacancy caused by any such removal or expulsion may be filled by action of 
the Managing Member. 

(i) Directors as Agents. To the extent of their powers set forth in this 
Agreement and subject to Section 9, the Directors are agents of the Company for the 
purpose of the Company’s business, and the actions of the Directors taken in accordance 



15  

with such powers set forth in this Agreement shall bind the Company. Notwithstanding 
the last sentence of Section 18-402 of the Act, except as provided in this Agreement or in 
a resolution of the Directors, a Director may not bind the Company. 

7.10.2 Officers. The Managing Member shall have authority to designate officers of the 
Company (“Officers”) to act on behalf of the Company. Any Officer authorized by the Managing 
Member shall have the authority to execute documents on behalf of the Company. The salaries of 
all Officers and agents of the Company shall be fixed by or in the manner prescribed by the 
Managing Member. The Officers of the Company shall hold office until their successors are 
chosen and qualified. The Managing Member may remove any Officer at any time, with or 
without cause. The Managing Member shall fill any vacancy occurring in any office of the 
Company.  The initial Officers of the Company designated by the Managing Member are listed 
on Exhibit B hereto. 

(a) Chief Executive Officer. The Chief Executive Officer shall be the chief 
executive officer of the Company and shall be responsible for seeing that all orders and 
resolutions of the Managing Member are carried into effect. The Chief Executive Officer 
shall perform such other duties as may be prescribed from time to time by the Managing 
Member, under whose supervision the Chief Executive Officer shall serve. 

(b) President. In the absence of the Chief Executive Officer, or in the event 
of his inability or refusal to act, the President shall perform the duties of the Chief 
Executive Officer, and when so acting shall have all the powers of and be subject to all 
the restrictions upon the Chief Executive Officer. The President shall perform such other 
duties as may be prescribed from time to time by the Managing Member, under whose 
supervision the President shall serve. 

(c) Secretary. The Secretary shall be responsible for maintaining records for 
the Company. The Secretary shall attend all meetings and record all the proceedings of 
the meetings, if any, of the Members and shall perform like duties for the standing 
committees when required. The Secretary shall give, or shall cause to be given, notice of 
all meetings, if any, of the Members and shall perform such other duties as may be 
prescribed from time to time by the Managing Member, under whose supervision the 
Secretary shall serve. 

(d) Officers as Agents. The Officers, to the extent of their powers set forth in 
this Agreement or otherwise vested in them by action of the Managing Member not 
inconsistent with this Agreement, are agents of the Company for the purpose of the 
Company’s business and the actions of the Officers taken in accordance with such 
powers shall bind the Company. 

(e) Duties of Officers. Except to the extent otherwise provided herein, each 
Officer shall have a fiduciary duty of loyalty and care similar to that of officers of 
business corporations organized under the General Corporation Law of the State of 
Illinois. 

(f) Indemnification and Limitation of Liability. Each Officer shall have all 
rights (and be subject to all the limitations) to indemnification and limitations of liability 
equal to those afforded to the Managing Member under this Agreement, including, 
without limitation, Section 7.7 and 7.8 hereof, under the Act, and/or applicable law. 

8. Rights, Authority and Voting of the Members. 

8.1 Members Are Not Agents. Pursuant to Section 7 (and as set forth therein) and the 
Certificate of Formation, the management of the Company is vested in the Managing Member. No 
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Member, acting solely in the capacity of a Member, is an agent of the Company nor can any Member in 
such capacity bind or execute any instrument on behalf of the Company. Notwithstanding anything 
contained herein to the contrary, when acting on matters subject to the vote of the Members, 
notwithstanding that the Company is not then insolvent, the Members shall take into account the interest 
of the Company’s creditors, as well as those of the Members. 

8.2 Voting by a Member. Subject to the terms of the Loan Documents, Members who own 
Class A Units shall be entitled to cast one vote for each Unit they own. Except as otherwise specifically 
provided in this Agreement or as otherwise required, Members who own Class A Units shall have the 
right to vote only upon the following matters: 

8.2.1 Remove the Managing Member as provided in Section 10.2 of this Agreement; 

8.2.2 Elect a successor Tax Matters Member; 

8.2.3 Amend this Agreement (except for amendments permitted under Section 7.3.12); 

8.2.4 Elect to continue the business of the Company as set forth in Section 14.1.5 
when there is a Dissolution Event; 

8.2.5 Approve the assignment of the Managing Member’s Class B Unit under Section 
11.1; 

8.2.6 Elect an additional Managing Member; or 

8.2.7 Elect a successor Managing Member. 

8.3 Member Vote; Consent of Managing Member; Deemed Approval and Consent by the 
Members. All matters upon which the Members may vote shall require a Supermajority Vote and (except 
for removal of the Managing Member as provided in Section 10.2) the consent of the Managing Member 
to pass and become effective. The foregoing notwithstanding, at any time the Loan is outstanding, all 
Members shall be conclusively deemed to have elected to continue the existence of the Company under 
Section 8.2.4. Whenever in this Agreement the vote, consent or approval of the Members is required or 
otherwise requested, the Members shall have fifteen (15) days from the date the vote or request for 
consent or approval is submitted by the Managing Member to approve or disapprove of the matter in 
writing (unless a longer or shorter period for response is specifically provided for herein). In the event a 
Member does not disapprove in writing of such matter within such fifteen (15) day period (or such 
longer or shorter period expressly provided for herein), the Member shall be deemed to have voted in the 
affirmative or approved the matter as applicable. 

8.4 Meetings of the Members. The Managing Member may at any time call for a meeting of 
the Members, or for a vote without a meeting, on matters on which the Members are entitled to vote, and 
shall call for such a meeting (but not a vote without a meeting) following receipt of a written request 
therefor of Members holding more than 50% of the Units entitled to vote as of the record date. Within 20 
days after receipt of such request, the Managing Member shall notify all Members of record on the 
record date of the Company meeting. 

8.4.1 Notice. Except as provided by Section 8.4.5, written notice of each meeting shall 
be given to each Member entitled to vote, either personally or by mail or other means of written 
communication, charges prepaid, addressed to such Member at his or her address appearing on 
the books of the Company or given by him or her to the Company for the purpose of notice or, if 
no such address appears or is given, at the principal executive office of the Company, or by 
publication of notice at least once in a newspaper of general circulation in the county in which 
such office is located. All such notices shall be sent not less than 5, nor more than 60, days before 
such meeting. The notice shall specify the place, date and hour of the meeting and the general 
nature of business to be transacted, and no other business shall be transacted at the meeting. 
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8.4.2 Adjourned Meeting and Notice Thereof. When a Members’ meeting is adjourned 
to another time or place, notice need not be given of the adjourned meeting if the time and place 
thereof are announced at the meeting at which the adjournment is taken. At the adjourned 
meeting, the Company may transact any business that might have been transacted at the original 
meeting. If the adjournment is for more than 45 days or if after the adjournment a new record date 
is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each 
Member of record entitled to vote at the meeting. 

8.4.3 Quorum. The presence in person or by proxy of the persons entitled to vote a 
majority of the Units shall constitute a quorum for the transaction of business. The Members 
present at a duly called or held meeting at which a quorum is present may continue to transact 
business until adjournment notwithstanding the withdrawal of enough Members to leave less than 
a quorum, if any action taken (other than adjournment) is approved by at least a Supermajority 
Vote or such greater vote as may be required by this Agreement or by law. In the absence of a 
quorum, any meeting of Members may be adjourned from time to time by a Majority Vote of the 
Units represented either in person or by proxy, but no other business may be transacted, except as 
provided above. 

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

8.4.5 Action Without Meeting. Except as otherwise provided in this Agreement, any 
action which may be taken at any meeting of the Members may be taken without a meeting if a 
consent in writing, setting forth the action so taken, shall be signed by Members having not less 
than the minimum number of votes that would be necessary to authorize or take that action at a 
meeting at which all entitled to vote thereon were present and voted. In the event the Members 
are requested to consent on a matter without a meeting, each Member shall be given not less than 
five days notice. Unless delayed as a result of the preceding sentence, any action taken without a 
meeting will be effective five days after the required minimum number of voters have consented; 
however, the action will be effective immediately if the Managing Member and Members 
representing at least 80% of the Class A Units have consented. 

8.4.6 Record Dates. For purposes of determining the Members entitled to notice of any 
meeting or to vote or entitled to receive any Distributions or to exercise any rights in respect of 
any other lawful matter, the Managing Member may fix in advance a record date, which is not 
more than 60 nor less than 5 days prior to the date of the meeting nor more than 60 days prior to 
any other action. If no record date is fixed: 

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

(b) The record date for determining Members entitled to give consent to 
Company action in writing without a meeting shall be the day on which the first written 
consent is given; 

(c) The record date for determining Members for any other purpose shall be 
at the close of business on the day on which the Managing Member adopts it, or the 60th 
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day before the date of the other action, whichever is later; and 

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

8.4.7 Proxies. Every person entitled to vote or execute consents shall have the right to 
do so either in person or by one or more agents authorized by a written proxy executed by such 
person or his duly authorized agent and filed with the Managing Member. No proxy shall be valid 
after the expiration of 3 months from the date thereof unless otherwise provided in the proxy. 
Every proxy continues in full force and effect until revoked as specified or unless it states that it 
is irrevocable. A proxy that states that it is irrevocable is irrevocable for the period specified 
therein to the fullest extent permitted by law. 

8.4.8 Chairperson of Meeting. The Managing Member may select any Person to 
preside as Chairperson of any meeting of the Members. The Chairperson of the meeting shall 
designate a secretary for such meeting, who shall take and keep or cause to be taken and kept 
minutes of the proceedings thereof. The conduct of all Members’ meetings shall at all times be 
within the discretion of the Chairperson of the meeting and shall be conducted under such rules as 
he may prescribe. The Chairperson shall have the right and power to adjourn any meeting at any 
time, without a vote of the Units present in Person or represented by proxy, if the Chairperson 
shall determine such action to be in the best interests of the Company. 

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

8.4.10 Record Date and Closing Company Books. When a record date is fixed, only 
Members of record on that date are entitled to notice of and to vote at the meeting or to receive a 
Distribution, or allotment of rights, or to exercise the rights, as the case may be, notwithstanding 
any transfer of any Units on the books of the Company after the record date. 

8.5 Rights of Members. No Member shall have the right or power to: (i) withdraw or reduce 
his contribution to the capital of the Company, except as a result of the dissolution and termination of the 
Company or as otherwise provided in this Agreement or by law; (ii) bring an action for partition against 
the Company; or (iii) demand or receive property other than cash in return for its contribution to the 
capital of the Company. Except as provided in this Agreement, no Member shall have priority over any 
other Member either as to the return of its contribution of capital to the Company or as to allocations of 
the income, loss or Distributions of the Company. Other than upon the termination and dissolution of the 
Company as provided by this Agreement, there has been no time agreed upon when the contribution of 
each Member (other than the Initial Member) is to be returned. 
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8.6 Restrictions on the Member. No Member owning a Class A Unit shall: 

8.6.1 Disclose to any non-Member other than their lawyers, accountants or consultants 
and/or commercially exploit any of the Company’s business practices, relationships, trade secrets 
or any other information not generally known to the business community; perform any other act 
or deed with the intention of harming the business operations, the Property or the Company; or, 

8.6.2 Perform any act contrary to the Agreement. 

8.7 Return of Capital of Member. In accordance with the Act, a Member may, under certain 
circumstances, be required to return to the Company, for the benefit of the Company’s creditors, amounts 
previously distributed to the Member. If any court of competent jurisdiction holds that any Member is 
obligated to make any such payment, such obligation shall be the obligation of such Member and not of 
the Company, the Managing Member or any other Member. 

9. Resignation, Withdrawal or Removal of the Managing Member. 

9.1 Resignation or Withdrawal of Managing Member. Subject to Section 11 hereof, the 
Managing Member shall not resign or withdraw as the Managing Member or do any act that would 
require its resignation or withdrawal without a Supermajority Vote. So long as the Loan is outstanding, 
the Managing Member may not resign, except as permitted under the Loan Documents. If the Managing 
Member is permitted to resign pursuant to this Section 10.1, an additional manager of the Company shall 
be admitted to the Company upon its execution of an instrument signifying its agreement to be bound by 
the terms and conditions of this Agreement, which instrument may be a counterpart signature page to this 
Agreement. Such admission shall be deemed effective immediately prior to the resignation and, 
immediately following such admission, the resigning Managing Member shall cease to be the Managing 
Member of the Company. 

9.2 Removal. Subject to the terms of the Loan Documents, the Managing Member may be 
removed by a Supermajority Vote for “cause.” For purposes of this Section 10.2 "cause" shall be deemed 
to exist (i) if the Members have determined by a Supermajority Vote that the Managing Member has 
engaged in willful misconduct, committed malfeasance, materially breached this Agreement and, to the 
extent such breach is susceptible of being cured, such breach has continued for thirty (30) days after 
written notice thereof from the Members owning a more than 75% of the Class A Units to the Managing 
Member (provided, however, that if such breach is susceptible of cure but such cure cannot be 
accomplished with reasonable diligence within said period of time, and if the Managing Member 
commences to cure such breach promptly after receipt of notice thereof from Members owning a majority 
of the Class A Units, and thereafter prosecutes the curing of such breach with reasonable diligence, such 
period of time shall be extended for such period of time as may be necessary to cure such breach with 
reasonable diligence), or breached its fiduciary duties to the Company, or (ii) upon an Event of 
Insolvency of the Managing Member. 

9.3 Managing Member’s Fees. Upon the removal of the Managing Member pursuant to 
Section 10.2 or its termination or its withdrawal with the approval of a Supermajority Vote, the Company 
shall redeem the Managing Member’s Class B Unit for $100, and such Managing Member shall be paid 
all of its earned but unpaid fees and other compensation remaining to be paid under this Agreement. The 
Company shall pay these amounts to the Managing Member in cash within 60 days of the withdrawal of 
the Managing Member. If the Managing Member and the Company cannot agree upon the accrued but 
unpaid fees within 30 days, the amount shall be determined by arbitration as described in Section 19.12. 

10. Assignment of the Managing Member’s Interest. 

10.1 Permitted Assignments. Except for transfers to Affiliates and as otherwise provided in 
this Agreement, the Managing Member may not sell, assign, hypothecate, encumber or otherwise transfer 
any part or all of its interest in the Company except with the consent of a Supermajority Vote, which 
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consent may be withheld by such Members in their sole and absolute discretion and without reason or for 
any reason whatsoever. If the Members consent to the transfer, the interest may only be sold to the 
proposed transferee within the time period approved by the Members, or within 90 days of such consent 
on the proposed terms and price, if later. All costs of the transfer, including reasonable attorneys’ fees (if 
any), shall be borne by the transferring Managing Member. The transfer of the Managing Member’s 
interest in the Company shall also require the consent of the Lender so long as the Loan is outstanding. 

10.1.1 Any assignment or transfer of the Managing Member’s interest provided for by 
this Agreement can be an assignment or transfer of all of its interest or any portion or part of its 
interest. 

10.1.2 Any transfer of all or a part of any Managing Member’s interest may be made 
only pursuant to the terms and conditions contained in this Section 11. 

10.1.3 Any such assignment shall be by a written instrument of assignment, the terms of 
which are not in contravention of any of the provisions of this Agreement, and which has been 
duly executed by the assignor of such Managing Member’s interest and accepted by the Members 
pursuant to a Supermajority Vote. 

10.1.4 The assignor and assignee shall have executed, acknowledged, and delivered 
such other instruments as the Members, pursuant to a Supermajority Vote, may deem necessary 
or desirable to effect such substitution of any such proposed transfer, and which shall include the 
written acceptance and adoption by the assignee of the provisions of this Agreement. 

10.2 Substitute Managing Member. Upon acceptance by the Members and, if necessary, the 
Lender of an assignment by the Managing Member, any assignee of such Managing Member’s interest in 
compliance with this Section 11 shall be substituted as the Managing Member. 

10.3 Transfer in Violation Not Recognized. Any assignment, sale, exchange or other transfer 
in contravention of the provisions of this Section 11 shall be void and ineffectual and shall not bind or be 
recognized by the Company. 

11. Assignment of Units. 

11.1 Permitted Assignments. Subject to the terms and conditions of the Loan Documents, a 
Member (other than the Managing Member) may only sell, assign, hypothecate, encumber or otherwise 
transfer all or any part his or her interest in the Company if the Managing Member consents in its sole and 
absolute discretion in writing to the transfer.  Without limiting the foregoing: 

12.1.1 No Member shall transfer, assign or convey or offer to transfer, assign or convey 
all or any portion of a Unit to any Person who does not possess the financial qualifications 
required of all Persons who become Members, as described in the Memorandum (including to the 
extent the legal requirements thereunder may have been modified by law; 

12.1.2 No Member shall have the right to transfer any Unit to any minor or to any 
Person who, for any reason, lacks the capacity to contract for himself or herself under applicable 
law. Such limitations shall not, however, restrict the right of any Member to transfer any one or 
more Units to a custodian or a trustee for a minor or other Person who lacks such contractual 
capacity; 

12.1.3 The Managing Member, with advice of counsel, must determine that such 
transfer will not jeopardize the applicability of the exemptions from the registration requirements 
under the Securities Act of 1933, as amended, and registration or qualification under state 
securities laws relied upon by the Company and Managing Member in offering and selling the 
Units or otherwise violate any federal or state securities laws; 

12.1.4 The Managing Member, with advice of counsel, must determine that, despite 
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such transfer, Units will not be deemed traded on an established securities market or “readily 
tradable on a secondary market (or the substantial equivalent thereof)” under the provisions 
applicable to publicly traded partnership status; 

12.1.5 Any such transfer shall be by a written instrument of assignment, the terms of 
which are not in contravention of any of the provisions of this Agreement, and which has been 
duly executed by the assignor of such Units and accepted by the Managing Member in writing; 

12.1.6 A transfer fee shall be paid by the transferring Member in such amount as may be 
required by the Managing Member and/or Lender to cover all reasonable expenses, including 
attorneys’ fees, connected with such assignment; and 

12.1.7 The transfer will not result in qualified benefit plans owning 25% or more of the 
Units; 

12.1.8 The transfer will not violate any of the terms of the Loan Documents, including 
any requirement for Lender approval of the transfer. 

12.2 Substituted Member. 

12.2.1 Conditions to be Satisfied. Subject to the terms of the Loan Documents, no 
Person shall have the right to become a Substituted Member unless the Managing Member shall 
consent thereto in accordance with Section 12.2.2 and all of the following conditions are satisfied: 

(a) A duly executed and acknowledged written instrument of assignment 
shall have been filed with the Company, which instrument shall specify the number of 
Units being assigned and set forth the intention of the assignor that the assignee succeed 
to the assignor’s interest as a Substituted Member in his or her place; 

(b) The assignor and assignee shall have executed, acknowledged and 
delivered such other instruments as the Managing Member may deem necessary or 
desirable to effect such substitution, which may include an opinion of counsel regarding 
the effect and legality of any such proposed transfer, and which shall include: (i) the 
written acceptance and adoption by the assignee of the provisions of this Agreement and 
(ii) the execution, acknowledgment and delivery to the  Managing Member of a special 
power of attorney, the form and content of which are more fully described herein; and A 
transfer fee sufficient to cover all reasonable expenses connected with such substitution 
shall have been paid to the Company. 

12.2.2 Consent of Managing Member. The consent of the Managing Member shall be 
required to admit a Person as a Substituted Member. The granting or withholding of such consent 
shall be within the sole and absolute discretion of the Managing Member. 

12.2.3 Consent of Member. By executing or adopting this Agreement, each Member 
hereby consents to the admission of additional or Substituted Members upon consent of the 
Managing Member and in compliance with this Agreement. 

12.3 Assignment of 50% or More of Units. No assignment of any Units may be made if the 
Units to be assigned, when added to the total of all other Units and Managing Member interests assigned 
within the 13 immediately preceding months, would, in the opinion of counsel for the Company, result in 
the termination of the Company under the Code. 

12.4 Transfer Subject to Law. No assignment, sale, transfer, exchange or other disposition of 
any Units may be made except in compliance with the applicable governmental laws and regulations, 
including state and federal securities laws. 

12.5 Termination of Membership Interest. Upon the transfer of a Unit in violation of this 
Agreement or the occurrence of a Dissolution Event as to such Member that does not result in the 
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dissolution of the Company, the Membership Interest of a Member shall be converted into an Economic 
Interest. 

12. Books, Records, Accounting and Reports. 

12.1 Records, Audits and Reports.  The Company shall maintain at its principal office the 
Company’s records and accounts of all operations and expenditures of the Company including the 
following: 

12.1.1 A current list in alphabetical order of the full name and last known business or 
resident address of each Member and Managing Member, together with the number of Units 
owned by each Member; 

12.1.2 A copy of the Certificate of Formation and all amendments thereto, together with 
any powers of attorney pursuant to which the Certificate of Formation or any amendments thereto 
were executed; 

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

12.1.4 Copies of this Agreement and any amendments thereto together with any powers 
of attorney pursuant to which any written accounting or any amendments thereto were executed; 
and Copies of any financial statements of the Company, if any, for the six most recent years; 

12.1.5 The Company’s books and records as they relate to the internal affairs of the 
Company for at least the current and past four fiscal years. 

12.2 Delivery to Members and Inspection. 

12.2.1 Each Member, or its representative designated in writing, has the right, upon 
reasonable written request for purposes related to the interest of that Person as a Member, which 
purposes are set forth in the written request, to receive from the Company: 

(a) True and full information regarding the status of the business and 
financial condition of the Company; 

(b) Promptly after becoming available, a copy of the Company’s federal, 
state and local income tax returns for each year; 

(c) A current list of the name and last known business, residence or mailing 
address of each Member and Managing Member; 

(d) A copy of this Agreement and the Certificate of Formation and all 
amendments thereto, together with executed copies of any written powers of attorney 
pursuant to which this Agreement and any certificate and all amendments thereto have 
been executed; and, 

(e) A true  and correct schedule of the  number  of  Units  owned  by  each 
Member. 

12.3 Annual Report. The Managing Member will cause the Company, at the Company’s 
expense, to prepare an annual report containing a year-end balance sheet, income statement and a 
statement of changes in financial position. Copies of such statements shall be distributed to each Member 
within 90 days after the close of each fiscal year of the Company. 

12.4 Tax Information. The Managing Member shall cause the Company, at the Company’s 
expense, to prepare and timely file income tax returns for the Company with the appropriate authorities, 
and shall cause all Company information necessary in the preparation of the Members’ individual income 
tax returns to be distributed to the Members not later than 90 days after the end of the Company’s fiscal 
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year. The Managing Member shall also distribute a copy of the Company’s tax return to a Member, if 
requested by such Member. Each Member shall timely provide to the Company and the Company shall 
timely provide to the Members (i) such assistance as may be reasonably requested by such Member or the 
Company in connection with the preparation of any tax return, any audit or any claim of refund or credit 
in respect of taxes, and (ii) any records or other information relevant to such tax returns, audits or claims, 
in each case relating to the business of the Company and including any information reasonably requested 
by the Tax Matters Member to comply with the Code (including the making and taking advantage of any 
elections available to the Company under such procedures). 

13. Termination and Dissolution of the Company. 

13.1 Termination of Company. Subject to the limitations contained in Section 1.4, 
Section 9 and the terms of Section 7.10 of this Agreement and the Certificate of Formation, the 
Company shall be dissolved, shall terminate and its assets shall be disposed of, and its affairs 
wound up upon the earliest to occur of the following: 

13.1.1 Upon the happening of any event of dissolution specified in the Certificate of 
Formation; 

13.1.2 A determination by the Managing Member to terminate the Company; 

13.1.3 Upon the entry of a decree of judicial dissolution; or 

13.1.4 The sale of all the real property held by the Company, or the receipt of the final 
payment on any seller financing provided by the Company on the sale of the Property, if later. 

The bankruptcy, death, dissolution, liquidation, termination or adjudication of incompetency of a 
Member shall not cause the termination or dissolution of the Company and the business of the Company 
shall continue. 

13.2 Certificate of Cancellation. As soon as possible following the completion of the winding 
up of the Company, the Managing Member who has not wrongfully dissolved the Company or, if none, 
the Members, shall execute and file a Certificate of Cancellation in such form as shall be required by the 
Act.   The Company shall continue to exist as a separate legal entity until the Certificate of Cancellation 
has been filed in accordance with the Act. 

13.3 Liquidation of Assets. Upon a dissolution and termination of the  Company,  the  
Managing Member (or in case there is no Managing Member, the Members or Person designated by a 
Majority Vote) shall take full account of the Company assets and liabilities, shall liquidate the assets as 
promptly as is consistent with obtaining the fair market value thereof, and shall apply and distribute the 
proceeds therefrom in the following order: 

13.3.1 To the payment of the Lender and other creditors of the Company, other than 
Members who are creditors, but excluding secured creditors whose obligations will be assumed or 
otherwise transferred on liquidation of Company assets, and then to the payment of Members 
who are creditors of the Company; 

13.3.2 To the setting up of any reserves as required by law for any liabilities or 
obligations of the Company; provided, however, that said reserves shall be deposited with a bank 
or trust company in escrow with interest for the purpose of disbursing such reserves for the 
payment of any of the aforementioned contingencies and, at the expiration of a reasonable period, 
for the purpose of distributing the balance remaining in accordance with the remaining provisions 
of this Section 14.3; 

13.3.3 To those Members holding Class A Units in proportion to their Class A Units; 
and 
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13.3.4 To the Managing Member in an amount equal to $100. 

13.4 Distributions Upon Dissolution. Each Member shall look solely to the assets of the 
Company for all Distributions, and shall have no recourse therefor (upon dissolution or otherwise) against 
any Managing Member or any Member. 

13.5 Limitation on Distributions. Notwithstanding any other provision in this Agreement, the 
Company shall make no distribution that would violate the Act, the Loan Documents or other applicable 
law. 

13.6 Waiver of Dissolution and Termination. Notwithstanding anything to the contrary 
contained in this Agreement, the Company and its Members, including the Special Member, to the fullest 
extent permitted by law, hereby waive their right to dissolve or terminate (and waive their right to consent 
to the dissolution or termination of) the Company or this Agreement, and shall not take any action 
towards that end, so long as the Loan remains outstanding to Lender, except upon the express prior 
written consent of the Lender. This paragraph shall cease to be of further force or effect once the 
Company no longer has any outstanding Loan or other obligation of any kind whatsoever owing or due 
the Lender. 

14. Special and Limited Power of Attorney. 

14.1 Power of Attorney. The Managing Member shall at all times during the term of the 
Company have a special and limited power of attorney as the attorney-in-fact for each Member, with 
power and authority to act in the name and on behalf of each such Member to execute, acknowledge, and 
swear to in the execution, acknowledgment and filing of documents that are not inconsistent with the 
provisions of this Agreement and which may include, by way of illustration but not by way of limitation, 
the following: 

14.1.1 This Agreement, as well as any amendments to the foregoing which, under the 
laws of the State of Delaware or the laws of any other state, are required to be filed or which the 
Managing Member shall deem it advisable to file; 

14.1.2 Any other instrument or document that may be required to be filed by the 
Company under the laws of any state or by any governmental agency or which the Managing 
Member shall deem it advisable to file; 

14.1.3 Any instrument or document that may be required to effect the continuation of 
the Company, the admission of Substituted Members, or the dissolution and termination of the 
Company (provided such continuation, admission or dissolution and termination are in 
accordance with the terms of this Agreement); 

14.1.4 Any contract for purchase or sale of real estate, and any deed, deed of trust, 
mortgage, or other instrument of conveyance or encumbrance, with respect to the Property; 

14.1.5 This Agreement or any other instrument or document to include any special 
purpose entity or bankruptcy remote entity requirement imposed by the Lender; and 

14.1.6 Any and all other instruments as the Managing Member may deem necessary or 
desirable to effect the purposes of this Agreement and carry out fully its provisions, including, but 
not limited to, those in Section 17. 

14.2 Provision of Power of Attorney. The special and limited power of attorney of the 
Managing Member: 

14.2.1 Is a special power of attorney coupled with the interest of the Managing Member 
in the Company, and its assets, is irrevocable, shall survive the death, incapacity, termination or 
dissolution of the granting Member, and is limited to those matters herein set forth; 
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14.2.2 May be exercised by the Managing Member by and through one or more of the 
officers of the Managing Member, for each of the Members by the signature of the Managing 
Member acting as attorney-in- fact for all of the Members, together with a list of all Members 
executing such instrument by their attorney-in-fact or by such other method as may be required or 
requested in connection with the recording or filing of any instrument or other document so 
executed; and 

14.2.3 Shall survive an assignment by a Member of all or any portion of his or her Units 
except that, where the assignee of the Units owned by the Member has been approved by the 
Managing Member for admission to the Company as a Substituted Member, the special power of 
attorney shall survive such assignment for the sole purpose of enabling the Managing Member to 
execute, acknowledge and file any instrument or document necessary to effect such substitution 
to the fullest extent permitted by law. 

14.3 Notice to Members. The Managing Member shall promptly furnish to a Member a copy 
of any amendment to the Limited Liability Company Agreement executed by the Managing Member 
pursuant to a power of attorney from the Member. 

15. Relationship of this Agreement to the Act. Many of the terms of this Agreement are intended to 
alter or extend provisions of the Act as they may apply to the Company or the Members. Any failure of 
this Agreement to mention or specify the relationship of such terms to provisions of the Act that may 
affect the scope or application of such terms shall not be construed to mean that any of such terms are not 
intended to be a limited liability company agreement provision authorized or permitted by the Act or 
which in whole or in part alters, extends or supplants provisions of the Act as may be allowed thereby. 

16. Amendment of Agreement. 

16.1 Admission of Member. Amendments to this Agreement for the admission of any Member 
or Substitute Member shall not, if in accordance with the terms of this Agreement and the Loan 
Documents, require the consent of any Member. 

16.2 Amendments with Consent of Members. Subject to the terms of Section 9.1 hereof and 
the Certificate of Formation, in addition to any amendments otherwise authorized herein, this Agreement 
may be amended by the Managing Member with a Supermajority Vote of the Units; provided, however, 
that any amendment that would treat a specific Member less favorably than another Member (in 
application but not in effect), then such amendment shall require the vote of such adversely affected 
Member. 

16.3 Amendments Without Consent of the Members. Subject to the terms of Section 9.1 
hereof and the Certificate of Formation, in addition to the Amendments authorized pursuant to Section 
7.3.12 or otherwise authorized herein, the Managing Member may amend this Agreement, without the 
consent of any of the Members, to (i) change the name and/or principal place of business of the Company, 
or (ii) decrease the rights and powers of the Managing Member (so long as such decrease does not impair 
the ability of the Managing Member to manage the Company and conduct its business and affairs); 
provided, however, that no amendment shall be adopted pursuant to this Section 17.3 unless the adoption 
thereof (A) is for the benefit of or not adverse to the interests of the Members, (B) is not inconsistent with 
Section 7 or Section 9, and (C) does not affect the limited liability of the Members or the status of the 
Company as a partnership for federal income tax purposes. Further, the Managing Member shall be 
allowed to amend this Agreement without the consent of any of the Members to comply with any terms or 
modifications required by any lender to make this Agreement comply with any special purpose entity 
requirements or otherwise. 

16.4 Execution and Recording of Amendments. Any amendment to this Agreement shall be 
executed by the Managing Member, and by the Managing Member as attorney-in-fact for the Members 
pursuant to the power of attorney contained in Section 15. After the execution of such amendment, the 
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Managing Member shall also prepare and record or file any certificate or other document which may be 
required to be recorded or filed with respect to such amendment, either under the Act or under the laws of 
any other jurisdiction in which the Company holds any property or otherwise does business. 

17. Member Representations. Each Member hereby represents and warrants to the Company, the 
Managing Member and all other Members that: 

17.1 Such Member has the power and authority to execute and comply with the terms and 
provisions hereof. 

17.2 Such Member’s interest in the Company has not and will not be registered under the 
Federal Securities Act of 1933, as amended, or the securities laws of any state, and cannot be sold or 
transferred without compliance with the registration provisions of said Securities Act of 1933, as 
amended, and the applicable state securities laws, or compliance with the exemptions, if any, available 
thereunder. Such Member understands that neither the Company nor the Managing Member or any other 
Member has any obligation or intention to register the Member interest under any federal or state 
securities act or law, or to file the reports to make public the information required by Rule 144 under the 
Securities Act of 1933, as amended. 

18. Miscellaneous. 

18.1 Counterparts. This Agreement may be executed in several counterparts, and all so 
executed shall constitute one Agreement, binding on all of the parties hereto, notwithstanding that all of 
the parties are not signatory to the original or the same counterpart. 

18.2 Successors and Assigns. The terms and provisions of this Agreement shall be binding 
upon and shall inure to the benefit of the successors and assigns of the respective Members. 

18.3 Severability. In the event any sentence or Section of this Agreement is declared by a 
court of competent jurisdiction to be void, such sentence or Section shall be deemed severed from the 
remainder of this Agreement and the balance of this Agreement shall remain in full force and effect. 

18.4 Notices. All notices under this Agreement shall be in writing and shall be given to the 
Member entitled thereto, by personal service or by mail, posted to the address maintained by the 
Company for such Person or at such other address as he or she may specify in writing; provided, however, 
that in the event that any such Member does not respond to the personal service or mail as set forth above, 
that the Managing Member shall send out one additional notice by certified mail return receipt requested 
or by a delivery service that maintains records regarding their deliveries or attempted deliveries. 

18.5 Managing Member’s Address.  The name and address of the Managing Member is as 
follows: SLF 1031 Manager Decatur, LLC, an Illinois limited liability company, with its principal place 
of business located at 16829 W. 116th Street, Lenexa, Kansas 66219. 

18.6 Governing Law. This Agreement shall be governed by and construed in accordance with 
the laws of the State of Illinois. 

18.7 Captions. Section titles or captions contained in this Agreement are inserted only as a 
matter of convenience and reference. Such titles and captions in no way define, limit, extend or describe 
the scope of this Agreement nor the intent of any provisions hereof. 

18.8 Gender. Whenever required by the context hereof, the singular shall include the plural, 
and vice versa, the masculine gender shall include the feminine and neuter genders, and vice versa. 

18.9 Time.  Time is of the essence with respect to this Agreement. 

18.10 Additional Documents. Each Member, upon the request of the Managing Member, shall 
perform any further acts and execute and deliver any documents that may be reasonably necessary to 
carry out the provisions of this Agreement, including, but not limited to, providing acknowledgment 
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before a Notary Public of any signature made by a Member. 

18.11 Arbitration. Any controversy arising out of or related to this Agreement or the breach 
thereof or an investment in the Units shall be settled by arbitration in Los Angeles, California in 
accordance with the rules of The American Arbitration Association, and judgment entered upon the award 
rendered may be enforced by appropriate judicial action. The arbitration panel shall consist of one 
member, which shall be the mediator if mediation has occurred or shall be a Person agreed to by each 
party to the dispute within 30 days following notice by one party that he desires that a matter be 
arbitrated. If there was no mediation and the parties are unable within such 30 day period to agree upon an 
arbitrator, then the panel shall be one arbitrator selected by the Los Angeles, California office of The 
American Arbitration Association, which arbitrator shall be experienced in the area of real estate and 
limited liability companies and who shall be knowledgeable with respect to the subject matter area of the 
dispute. The losing party shall bear any fees and expenses of the arbitrator, other tribunal fees and 
expenses, reasonable attorney’s fees of both parties, any costs of producing witnesses and any other 
reasonable costs or expenses incurred by him or the prevailing party or such costs shall be allocated by 
the arbitrator. The arbitration panel shall render a decision within 30 days following the close of 
presentation by the parties of their cases and any rebuttal. The parties shall agree within 30 days following 
selection of the arbitrator to any prehearing procedures or further procedures necessary for the arbitration 
to proceed, including interrogatories or other discovery; provided, in any event each Member shall be 
entitled to discovery. 

18.12 Venue. Subject to Section 19.11, any action relating to or arising out of this Agreement 
shall be brought only in a court of competent jurisdiction located in the state of California. 

18.13 Partition. The Members agree that the assets of the Company are not and will not be 
suitable for partition. Accordingly, each of the Members hereby irrevocably waives any and all rights that 
he may have, or may obtain, to maintain any action for partition of the Property or any of the assets of the 
Company. 

18.14 Integrated Agreement. This Agreement contains the entire understanding and agreement 
among the Members with respect to the subject matter hereof, and there are no other agreements, 
understandings, representations or warranties among the Members other than those set forth herein except 
the purchase agreement executed in connection with the purchase of Beneficial Interests in the Trust. This 
Agreement may be amended only as provided in this Agreement. 

18.15 Legal Counsel. Each Member acknowledges and agrees that counsel representing the 
Company, the Managing Member and its Affiliates does not represent and shall not be deemed under the 
applicable codes of professional responsibility to have represented or to be representing any or all of the 
Members, other than the Managing Member, in any respect. In addition, each Member consents to the 
Managing Member hiring counsel for the Company that is also counsel to one or more of the Managing 
Members. 

18.16 Title to Company Property. All property owned by the Company shall be owned by the 
Company as an entity and, insofar as permitted by applicable law, no Member shall have any ownership 
interest in any Company property in its individual name or right, and each Member’s Membership Interest 
shall be personal property for all purposes. As long as any obligation to Lender is outstanding, nothing 
herein is intended to give any creditor of the Member any rights in the Member’s interest in the Company 
other than as an assignee of the Member’s interest in the Company and such creditor will have no direct 
claim to the assets of the Company. 

18.17 Signature of the Members. The Members and each of them hereby acknowledge and 
agree that by signing the Trust Agreement they are also agreeing to be bound by the terms of this 
Agreement and that their signature hereto will not be required as of the Conversion Date. 
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* * * * 

 

[Remainder of page intentionally left blank; signatures follow.] 



IN  WITNESS  WHEREOF,  the  undersigned  have  set  their  hands  to  this  Limited  Liability  
Company Agreement as of the date set forth below. 

 

 
MANAGER: SLF 1031 Manager Decatur, LLC,  

an Illinois limited liability company, 
 

By:  SLF 1031, LLC, 
        a Delaware limited liability company, 

Its Manager 
 

By: ________________________ 
Name: Daniel T. Brewer 
Title: Manager 

 

 

_________________________________ 

 

 

INITIAL MEMBER:   SLF 1031 Decatur, DST 
                                                                                       A Delaware Statutory Trust 

 

_________________________________ 
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MASTER LEASE AGREEMENT 
 

THIS MASTER LEASE AGREEMENT (this “Master Lease”) is entered into as of December 15, 2020 
("Effective Date"), by and between SLF 1031 DECATUR DST, a Delaware Statutory Trust (hereinafter called “the 
Trust”), as landlord, and SLF 1031 OPERATOR DECATUR, LLC, an Illinois limited liability company (hereinafter 
called “Master Lessee”), as tenant. 
 

WITNESSETH: 
 
 WHEREAS, Carriage Crossing Senior Living Decatur, LLC, an Illinois limited liability company 
("Original Landlord") and Master Lessee entered into that certain Lease Agreement, dated as of November 2, 
2020 (the "Original Lease") providing for the leasing of an approximately 65-unit senior living real estate 
project known as "Carriage Crossing Senior Living" (the "Facility") situated at 2650 N. Monroe Street, in the 
City of Decatur, Macon County, Illinois, and legally described on Exhibit "A" attached hereto and incorporated 
herein by reference (the "Land").  The Facility, together with all improvements now or hereafter located on the 
Land, and all furniture, fixtures and equipment now or hereafter located thereon and used in connection with the 
Facility shall collectively be referred to as the "Premises." 
 
 WHEREAS, as of the Effective Date, Original Landlord has been converted into a Delaware statutory 
trust (a "DST"), as such term is defined under the Delaware Statutory Trust Act (Title 12, Chapter 38, Sections 
3801 et. seq.), and an "investment trust" within the meaning set forth Treasury Regulations Sections 301.7701-
4(c), known as SLF 1031 Decatur DST ("the Trust"); and, as of the Effective Date, all assets owned or held by 
Original Landlord including without limitation the Premises, thereafter shall be without further action on the 
part of Original Landlord, owned and held by the Trust. 
 
 WHEREAS, the parties now desire to enter into this Master Lease, which shall amend, restate and 
supersede the Original Lease in all respects. 
 
 NOW THEREFORE, in consideration of the rents, covenants and agreements hereinafter reserved and 
contained, and for other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the Trust and Master Lessee hereby agree as follows: 
 

1. Demise.  
 

 1.1 Demise.   As of the Effective Date, the Trust hereby grants, demises and lets to Master 
Lessee, and Master Lessee hereby takes and hires from the Trust, upon and subject to the terms and conditions 
hereinafter expressed, the Premises, to have and to hold for and during the Term.   
 
 1.2 True Lease.  The Trust and Master Lessee agree that this Master Lease is a true lease 
and does not represent a financing  arrangement, joint venture, management arrangement, or any arrangement 
other than a true lease.  Each party shall reflect the transactions represented by this Master Lease in all 
applicable books, records and reports (including, without limitation, income tax filings) in a manner consistent 
with “true lease” treatment rather than “financing” treatment. 
 

 1.3 Leases and Contracts.  The parties hereto acknowledge that the Premises or 
portions thereof are or will be the subject of certain leases, subleases, tenancies, licenses, residency 
agreements and rights of others, other than those established hereby, which relate to the use of the 
Premises or any portion thereof (collectively, the "Leases and Contracts").  Trust hereby assigns and 
transfers to Master Lessee as of the Effective Date and for the Term of this Master Lease Operating 
Agreement, all of Trust's rights, duties and obligations under the Leases and Contracts including 
without limitation the right to collect rents and other charges under the Leases and Contracts, and to 
endorse the terms of the Leases and Contracts.  Master Lessee does hereby undertake, covenant and 
agree for and during the Term of this Master Lease Operating Agreement to assume, do, perform and 
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discharge any and all rights, duties and obligations in connection with matters affecting the Leases and 
Contracts or the ownership of the Premises by Trust, in accordance with and subject to all applicable 
provisions under the Mortgage Loan and Loan Documents, as defined in Section 27 of this Agreement.   
 

1.4 Security Deposits.  The Trust shall transfer all security deposits to Master 
Lessee.  Master Lessee will indemnify the Trust from and against any or all losses, damages, costs and 
liabilities suffered or injured by the Trust in connection with any such security deposits so transferred, 
but only to the extent caused by or due to the gross negligence or willful misconduct of Master Lessee 
or Master Lessee's members, manager, shareholders, partners, agents, employees, officers, directors or 
authorized representatives.   
 

2. Term.  
 

 2.1 Initial Term.  The initial term of this Master Lease commenced on December 15, 
2020 (the "Commencement Date") and shall continue until the earlier of December 31, 2025 and the date upon 
which the Trust sells the Premises ("Initial Term"). 
 
 2.2 Renewal Terms.  So long as no Event of Default, as hereinafter defined, exists, Master 
Lessee shall have the option to renew this Master Lease and to extend the Initial Term by two (2) successive five 
(5) year periods (the "Renewal Terms") at the Rent set forth in Section 3 below. Each such option may be 
exercised in writing to the Trust at least ninety (90) days prior to the expirations of the Initial Term or the current 
Renewal Term, as the case may be. Each Renewal Term shall begin immediately preceding Initial or Renewal 
Term and all of the terms and conditions of this Master Lease applicable to the Initial Term shall likewise apply 
during any Renewal Term. Unless the context of this Master Lease clearly indicates otherwise, any reference 
herein to the "Term" shall include the Initial Term, any Renewal Term and any and all extensions thereto 
resulting from any modification or amendment to this Master Lease. 
 

3. Rent. Commencing on the Effective Date, and continuing during the Term hereof, Master 
Lessee shall pay to the Trust, in currency of the United States of America, at the office of the Trust, or at such 
other address as shall be specified, in writing, from time to time by the Trust, the rentals hereinafter provided.   

 
 3.1 Base Rent.     
 
  (a) Master Lessee shall pay to the Trust as base rent (hereinafter called the “Base 
Rent”) an annual amount equal to a percentage set forth on Exhibit “B” attached hereto of the DST Base Equity 
Value (defined on Exhibit “B”).  Base Rent shall be calculated on a calendar year basis (prorated for any partial 
year) and shall be payable monthly in arrears. Each such monthly installment shall be payable on or before the 
first (1st) day of each month during the Term and shall relate to the immediately preceding month. . If the Term 
commences or expires on other than the first day of a calendar month, the Base Rent for such partial calendar 
month shall be pro-rated on a per diem basis based upon the number of days elapsed in such month which falls 
within the Term.   
 
  (b) Base Rent is intended to be applied by the Trust in the following order of 
priority: (a) first, to fund Debt Service, reserves and escrow accounts (for insurance and real property taxes), as 
and when payable under the Mortgage Loan, less an adjustment to the extent funds then available in the 
Operating Deficit Reserve (defined in Section 3.2(b) below) are applied by the Mortgage Lender towards the 
Debt Service; (b) second, to pay the Trust’s fees, costs and expenses on account of the non-deferred portion of 
the fees payable under the Trust’s management agreement; and (c) thereafter, to fund the Landlord Required 
Reserves, as defined and described under Section 5.3(b) below. The Trust and Master Lessee acknowledge that 
under the Mortgage Loan, the Mortgage Lender will apply the Operating Deficit Reserve to fund the monthly 
Debt Service until such time as the Facility reaches stabilization; and accordingly, it is the parties’ intention that 
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the Trust will apply the preponderance of the Base Rent to fund the Landlord Required Reserves during the 
Facility’s initial pre-stabilization operating period.   
 
 3.2 Supplemental Rent.   
 
  (a) Master Lessee shall pay to the Trust as supplemental rent (hereinafter called the 
"Supplemental Rent") in an annual amount equal to a percentage set forth on Exhibit “B” attached hereto of the 
DST Base Equity Value (defined on Exhibit “B”).  Supplemental Rent shall be calculated on a calendar year 
basis (prorated for any partial year) and shall be payable in monthly installments on the last day of each calendar 
month during the Term of this Master Lease.  Prorated monthly payments of Supplemental Rent shall be made if 
the Term of this Master Lease begins on a date other than the first day of a month or ends on a date other than 
the last day of a month.  Such installment payments shall be based on Master Lessee's good faith estimates, and 
Master Lessee and the Trust shall reconcile Supplemental Rent within 90 days after the end of each calendar 
year.   
 
   (b) Supplemental Rent is intended to be distributed by the Trust to its equity 
investors as provided under the Trust’s governing documents.  Notwithstanding Section 13.1 below (but only 
with respect to failure to fully and timely pay Supplemental Rent), it shall not be an Event of Default hereunder 
so long as, after providing for payment of Base Rent and all other obligations required for operation of the 
Facility and any fees, costs or expenses under the Trust’s management agreement (collectively, the "Mandatory 
Expenses"), the Master Lessee's revenues after Mandatory Expenses ("Cash Flow) shall be allocated and paid 
toward Supplemental Rent.  The shortfall if any shall be accrued rent ("Accrued Rent") and paid as follows: (i) 
Accrued Rent shall bear interest at the Default Rate until paid; (ii) Accrued Rent plus interest thereon shall be 
paid on the next succeeding due date of Base Rent hereunder, to the extent of Cash Flow; and (iii) all Accrued 
Rent plus interest thereon shall be due and payable in full upon sale of the Premises.  As used herein, "Default 
Rate" shall mean the lesser of (x) 3% per annum, or (y) the highest interest rate per annum permitted under the 
laws of the state in which the Premises are located, or under federal law, to the extent applicable.   
 
   (c) All Supplemental Rent not paid when due, including any deferred payment 
pursuant to Section 3.2(b), shall bear interest from the due date at the Default Rate until paid in full.  
 

 3.3 Bonus Rent.  Maser Lessee shall pay to the Trust as bonus rent (hereinafter, “Bonus 
Rent”) in an annual amount equal to a percentage set forth on Exhibit “B” attached hereto of the DST Base 
Equity Value, but only to the extent there remains an excess of Cash Flow (defined in Section 3.2(b) above) 
after payment of all Mandatory Expenses (defined above) and Supplemental Rent.  Bonus Rent shall be due 
and payable on a monthly basis, as and when payments of Supplemental Rent are made hereunder, if sufficient 
Cash Flow is available.  In no event shall any unpaid Bonus Rent accrue or bear interest hereunder.     
 
 3.4 Net Lease. The Trust and Master Lessee acknowledge and agree that both parties 
intend that this Master Lease shall be and constitute what is generally referred to in the real estate industry 
as a "triple net" or "absolute net" lease, such that, except as otherwise expressly set forth herein, Master 
Lessee shall be obligated hereunder to pay all costs  and  expenses incurred with respect to, and associated 
with, the Premises and all  personal property thereon and therein and the business operated thereon and 
therein, including, without limitation, all rent and other charges due and payable under any ground lease or 
sublease encumbering the Land, all taxes and assessments,  utility  charges,  insurance costs, maintenance 
costs and routine and customary repair, replacement and restoration expenses (all, subject to Master 
Lessee's right to funds being held in the Lender Required Reserves and the Landlord Required Reserves, and as 
more particularly herein provided), together with any and all other assessments, charges, costs and expenses 
of any kind or nature whatsoever related to, or associated with, the Premises, the use, occupation  or 
operation thereof, and the Facility operated thereon and therein, other than any cost or expenses 
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specifically indicated herein to be the Trust's obligation and  other than  the Trust's  financing  costs and 
expenses and related debt service; provided, however,  that  the Trust  shall nonetheless  be obligated  to 
pay the Trust's  federal, state and local income taxes, other taxes on income or net worth, franchise taxes, 
margin taxes, capital, estate, succession, inheritance, value added or transfer taxes of the Trust or similar 
taxes or charges or substitutes therefor imposed on the Trust's income.  Except as expressly provided in this 
Master Lease, the Trust shall bear no cost or expense of any type or nature with respect to, or associated 
with, the Premises, or the use, occupation or operation of the Facility thereon. Except to the extent otherwise 
expressly provided in this Master Lease, it is agreed and intended that Rent payable hereunder by Master 
Lessee shall be paid without notice, demand, counterclaim, set off, deduction or defense and without 
abatement, suspension, deferment, diminution or reduction and that Master Lessee's obligation to pay Rent 
throughout the Term and any applicable Extended Term is absolute and unconditional and the respective 
obligations and liabilities of Master Lessee and the Trust hereunder shall in no way be released, discharged or 
otherwise affected for any reason. 

 
4. Use. Master Lessee shall use the Premises for the purposes of operating the Facility as a 

65-unit assisted living and memory care senior housing facility (the "Intended Use") and for related purposes 
and for no other purpose without first securing the written consent of the Trust, which consent  may be 
withheld in the Trust's sole and absolute discretion. Master Lessee will not use or occupy, or permit any 
portion of the Premises to be used or occupied, (a) in violation of any law, ordinance, order, rule, 
regulation certificate of occupancy, or other governmental requirement applicable to the Premises or Master 
Lessee, or (b) for any disreputable business or purpose, or (c) in any manner or for any business or purpose 
that creates risks of fire or other hazards, or that would in any way violate, suspend, void, or increase the rate 
of fire or liability or any other insurance of any kind at any time carried by the Trust upon all or any part of 
the building in which the Premises are located or its contents.   Master Lessee will comply with all laws, 
ordinances, orders rules, regulations, and other governmental requirements relating to the use, condition, or 
occupancy of the Premises, and all rules, orders, regulations, and requirements of the board of fire 
underwriters or insurance service office, or any other similar body, having jurisdiction over the building in 
which the Premises are located (collectively, "Governmental Requirements"), including without limitation (i) 
obtaining and maintaining in good standing all licenses required for senior housing facilities under applicable 
law, and (ii) compliance with all applicable federal, state and local laws for reimbursement for providing 
housing or services to residents at the Facility. I n the event that any changes, modifications or alterations to 
the Premises are required as a result of Master Lessee's use and occupancy of the Premises, including 
change, modifications or alterations required as a result of amendments or enactment of additional 
Governmental Requirements during the Term, Master Lessee shall make such changes, modifications or 
alterations, at Master Lessee's sole cost and expense. All such changes, modifications or alterations shall be 
subject to the Trust's approval, which shall not be unreasonably withheld. Master Lessee covenants and agrees 
that during the Term it will maintain appropriate certifications and licenses for the Intended Use and shall pay all 
fees, charges, taxes and assessments, now or hereafter imposed, foreseen and unforeseen, that may be due, 
levied or assessed against Master Lessee or any business affiliated with the Premises during the term of 
this Master Lease.   
 

5. Repair and Maintenance; Capital Expenditures; Reserve Accounts. Except for Capital 
Expenditures (defined in Section 5.2 below) and subject to the availability of the Operating Deficit Reserve 
(defined in Section 5.3(a) below), throughout the Term of this Master Lease, Master Lessee at its sole cost and 
expense, shall take good care (or cause good care to be taken) of the Premises and keep and maintain the same 
(or cause the same to be kept and maintained) in good order and condition, ordinary wear and tear and 
obsolescence excepted, and make all necessary repairs of whatsoever nature or kind thereto, interior and 
exterior, ordinary and extraordinary and whether now foreseeable or not foreseeable, and including without 
limitation (a) any repairs or other work required by contract or Governmental Requirements, and (b) following 
a taking or a casualty, regardless of the availability or adequacy of any award or proceeds relating thereto 
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(provided that any insurance deductible shall be payable from the Reserve Accounts). All repairs and 
replacements shall be substantially equal in quality and class to the original work.  Except as otherwise 
provided in this Master Lease, the Trust shall not be required to furnish any services or facilities or make any 
repairs, replacements or alterations in or to the Premises, Master Lessee hereby assuming the full and sole 
responsibility for the operation, repair, replacement, maintenance and management of the Premises except as 
expressly set forth herein.   

 
 5.1 Operating Costs.  Except as otherwise provided herein, Master Lessee shall pay (A) all 

costs and expenses (and taxes, if any, thereon) paid or incurred in respect of the operation, maintenance, 
management and security of the Premises which, in accordance with generally accepted accounting principles 
are properly chargeable to the  operation, maintenance, management and security of the Premises, including the 
"Cost of Utilities" (which for purposes of this Master Lease shall mean the cost of electricity, gas, oil, steam, 
water, air conditioning and other fuel and utilities used or consumed in connection with the Premises), property 
management fees, reasonable attorneys' fees and disbursements and auditing, management and other 
professional fees and expenses (hereinafter collectively called "Operating Costs"), and (B) before any fine, 
penalty or cost may be added thereto for the nonpayment thereof, all taxes, assessments, water and sewer rents, 
rates and charges, charges for public utilities, excises, levies, license and permit fees and other similar charges 
associated with the Premises and the transactions contemplated  in this Master Lease (hereinafter collectively 
called “Impositions” and any of the same is hereinafter called an "Imposition" as the context may require).  
Master Lessee shall be responsible for all expenses incurred in the maintenance and repair of the Premises, 
except for "Capital Expenditures" as defined below.  

 
 5.2 Capital Expenditures. The Trust shall be responsible only for all "Capital Expenditures" 

which shall mean any and all costs and expenses incurred in connection with major repairs, replacements, and 
improvements relating to the Premises which would be capitalized (rather than expensed) under generally 
accepted accounting principles, and in accordance with the Mortgage Loan, including, but not limited to, (i) the 
repair or replacement of furniture, fixtures and equipment that may be necessary or appropriate to meet the 
needs of senior living residents, whether in common areas or within the dwelling units, including without 
limitation computers, computer systems, kitchen equipment, appliances, physical therapy equipment, pool 
equipment; (ii) the repair or replacement of structural elements of the Premises, including without limitation the 
roofs, chimneys, paving, balconies, porches, patios, foundations, exterior walls and all load bearing walls, 
exterior doors and doorways, windows and elevators and (iii) exterior painting.  The Trust shall allocate to 
Master Lessee such funds, to the extent available, from the Lender Required Reserves (defined in Section 5.3(a) 
below) and/or from the Landlord Required Reserves (defined in Section 5.3(b) below) as may be required for 
Capital Expenditures, subject to the terms and conditions of the Mortgage Loan, and Master Lessee may use the 
funds in said Reserve Accounts to make the repairs or replacements associated with such items. For purposes of 
being paid for or reimbursed for the expenses for any Capital Expenditures, the Master Lessee shall be entitled 
to demand and receive funds directly from the Reserve Accounts.  If the Reserve Accounts do not contain 
sufficient funds to fully pay or reimburse Master Lessee, then Master Lessee shall be entitled to reimbursement 
as contemplated in Section 5.3(d) below.   

 
 5.3 Reserve Accounts.   
 
  (a) The parties hereto acknowledge and agree that, pursuant to the Mortgage Loan, 

the Trust will cause to be held by the Mortgage Lender the following reserve accounts (collectively, the 
“Lender Required Reserves”): (i) $2,300,000.00 on account of the “Operating Deficit and Debt Service 
Holdback” as such term is defined under the Mortgage Loan (the “Operating Deficit Reserve”); and (ii) 
commencing on the first (1st) day of the calendar month first following the date which is nineteen (19) months 
after the Effective Date, an amount equal to $19,500 per annum (or $300.00 per unit at the Facility) on account 
of the “Replacement Reserve Account” as defined under the Mortgage Loan (“Replacement Reserve”).    

 
  (b) The parties hereto further acknowledge and agree that the Trust shall cause all 

amounts received on account of Base Rent remaining after application of the same towards Debt Service and 
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Trust expenses (as contemplated under Section 3.1(b) above) to be deposited into a special book account to be 
established by the Trust (or its designee) in the maximum amount equal to Three Hundred Fifty Thousand 
Dollars ($350,000.00) (“Landlord Required Reserves”).   

 
  (c) The Lender Required Reserves and the Landlord Required Reserves 

(collectively, the “Reserve Accounts”) shall be used for Capital Expenditures and other expenses.  The Reserve 
Accounts shall be available to Master Lessee and the Trust as further described herein. Upon the expiration or 
earlier termination of this Master Lease, any funds remaining in the Reserve Accounts, shall be disbursed to the 
Trust or its designee. So long as the Reserve Accounts have not been totally depleted, the funds in the Reserve 
Accounts shall be available to and may be withdrawn by Master Lessee to pay for: (i) Operating Costs and 
Capital Expenditures, subject to the terms of the Mortgage Loan and otherwise as determined by Master Lessee 
in its sole discretion, (ii) any casualty restoration, (iii) any condemnation restoration, and (iv) any unanticipated 
operating expenses, as well as any other expense for which the Master Lessee is responsible under this Master 
Lease.   

 
  (d) In the event the Reserve Accounts are insufficient to pay for costs authorized 

hereunder, or not available for any reason, and funds of Master Lessee are used to pay for expenses for which 
the Trust is responsible hereunder, such amount shall be treated as a non-interest bearing loan from Master 
Lessee to the Trust, and Master Lessee may recover such amount, in Master Lessee’s sole discretion, out of the 
Reserve Accounts, by setoff against Rent, or from proceeds in connection with any sale of the Premises.  
Provided, however, that to the extent Master Lessee obtains said funds from a financing source, then in addition 
to the amount recovered under the preceding sentence, Master Lessee shall also be entitled to recover its actual 
out-of-pocket costs (including interest and fees) relating thereto.  If, on the other hand, the Reserve Accounts 
are used to pay for costs and expenses for which the Master Lessee is responsible to pay under this Master 
Lease, such amount shall be treated as a non-interest bearing loan from the Trust to Master Lessee, which 
Master Lessee will reimburse no later than the expiration or earlier termination of this Master Lease.   The 
provisions of this Section 5.3(d) shall survive the expiration or earlier termination of this Master Lease.     

 
6. Trade Fixtures and Alterations. Master Lessee shall have the right to install in the Premises 

any personal property or trade fixtures required by Master Lessee and to remove any or all such personal 
property and trade fixtures from time to time during the Term of this Master Lease, but only if the same can 
be accomplished without damaging the Premises. Except for the installation or removal of trade fixtures, 
Master Lessee shall make no alterations or improvements to the Premises without the prior written consent of 
the Trust which consent will not be unreasonably delayed or denied.   

 
7. Insurance.   
 
 7.1 Insurance.  At all times during the term of this Master Lease, Master Lessee, at its sole 

expense, shall procure and keep in full force and effect with an insurer reasonably acceptable to the Trust:   
 
  (a) Fire and extended coverage insurance on the Premises to the extent of 100% 

of the replacement value naming the Trust as loss payee;  
 
  (b) Fire and extended coverage insurance on its machinery, equipment, fixtures, 

merchandise, inventory, contents, and any other personal property placed in or about the Premises by Master 
Lessee, in amounts equal to of the full replacement cost thereof;  

 
  (c) Commercial general liability insurance written on an occurrence basis and 

naming the Trust as an additional insured with coverage in commercial reasonable amounts;  
 
  (d) Maintain builder’s risk and public liability insurance, and other insurance in 

connection with completing of repairs, replacements or alterations to the Premises, as applicable. 
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Without limiting the foregoing, throughout the Term, the Trust may, at the Trust's sole cost and 
expense, obtain and maintain insurance in amounts and against risks consistent with insurance coverages 
obtained and maintained by owners of improved real property similar to the Premises.  

 
  7.2 Waiver of Subrogation.  The Trust and Master Lessee hereby release each other from 

any and all liability or responsibility to the other or anyone claiming through them by way of subrogation or 
otherwise for any loss or damage to property that is covered by valid and collectible insurance the proceeds of 
which have been paid to the insured party even if such loss or damage shall have been caused by the fault or 
negligence of the other party or anyone for whom such party may be responsible. All fire and extended coverage 
insurance carried by either the Trust or Master Lessee covering losses arising out of the destruction or damage to 
the Premises or any contents thereof shall provide for a waiver of rights of subrogation against the Trust and 
Master Lessee on the part of the insurance carrier. 

 
 7.3 Additional Insured/Mortgagee.  Notwithstanding anything herein to the contrary, to the 

extent required under the Mortgage Loan, Mortgage Lender shall be named as an additional insured under any 
liability policies and the proceeds under such other policies shall be payable to the holder as "mortgagee" under 
a standard mortgagee clause in favor of and acceptable to Mortgage Lender.  Master Lessee shall deliver 
certificates of insurance or original insurance policies to the Trust and, as required under the Loan Documents, 
to the Mortgage Lender.  Master Lessee's and the Trust's rights in and to any insurance proceeds are subject to 
the rights of the Mortgage Lender or other holder of the Mortgage Loan under the Loan Documents.   

 
8. Damage or Destruction.  Subject to Section 8.1, in the event of any casualty to the Premises 

resulting in damage or destruction, Master Lessee shall complete the restoration, at its sole cost and expense and 
whether or not the insurance proceeds from its insurance policies shall be sufficient for the purpose; provided, 
however, that Master Lessee shall be entitled to reimbursement for the amount of Capital Expenditures pursuant 
to the terms and limitations of Sections 5.2 and 5.3, including any insurance deductible which shall be payable 
from the Landlord Required Reserves in accordance with Section 5.3. 

 
8.1 If within 12 months prior to the expiration of the Term of this Master Lease,  the Facility 

or any part thereof shall be damaged or destroyed by fire or otherwise, and the cost of restoration estimated by the 
Trust exceeds 50% of the fair market value of the Premises, and provided Master Lessee is not then in default 
under this Master Lease and provided insurance proceeds from the Master Lessee's insurance policies shall, in the 
Trust's sole (but reasonable) judgment, be sufficient to pay the entire cost of restoration, then, the Trust shall have 
the option of: (a) requiring Master Lessee to complete the restoration as provided in this Master Lease; or (b) 
terminating this Master Lease by written notice to Master Lessee given within 30 days after the date of such 
casualty.  

 
8.2 Except as provided in Section 8.1, no destruction of or damage to the Premises or any 

part thereof by fire or any other casualty shall relieve Master Lessee from Master Lessee's liability to pay the full 
Rent under this Master Lease or from any of Master Lessee's other obligations under this Master Lease. Master 
Lessee waives any rights now or hereafter conferred upon it by statute or otherwise to quit or surrender this 
Master Lease or the Premises or any part thereof, or to any suspension, diminution, abatement or reduction of 
rent on account of any such destruction or damage 
 

9. Condemnation.  Subject to the Loan Documents, if fifty percent (50%) or more of the 
Premises or of such portions of the Premises as the Trust determines are material for Master Lessee’s reasonable 
use of the Premises are taken by eminent domain or sale under threat of condemnation by eminent domain, then 
this Master Lease shall, upon the Trust giving written notice to Master Lessee, terminate as of the date title vests 
in the condemning authority. All Base Rent and other sums payable by Master Lessee hereunder shall accrue up 
to and including such date and shall be paid by Master Lessee to the Trust on such date. The Trust reserves all 
rights to any awards or damages in connection with any such full or partial taking by eminent domain. Master 
Lessee hereby assigns to the Trust any right Master Lessee may  have to such damages or awards and waives all 
claims against the Trust and the condemning authority in connection with such taking, including all claims for 
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termination of Master Lessee’s leasehold interest hereunder and interference with Master Lessee’s business. 
Notwithstanding the foregoing, and subject to the Loan Documents, Master Lessee shall have the right to claim 
and recover from the condemning authority compensation for any loss which Master Lessee may incur for 
Master Lessee’s moving expenses or the taking of Master Lessee’s personal property (excluding Master Lessee’s 
leasehold interest hereunder), provided such claim by Master Lessee does not reduce the Trust’s claim. If this 
Master Lease does not terminate as aforesaid, then subject to the Loan Documents, Master Lessee shall make all 
necessary repairs to the Premises in order to render and restore the same to the condition they were in prior to 
the taking in accordance with the terms and conditions of this Master Lease, and the Trust shall provide Master 
Lessee with any awards or damages in connection with any such taking by eminent domain, but in no event shall 
the Trust be required to provide to Master Lessee more than the condemnation proceeds received by the Trust 
with respect to such taking, and Master Lessee shall continue in possession of the portion of the Premises not so 
taken upon the same terms and conditions as are herein provided, except that Base Rent shall be reduced in 
direct proportion to the area of the Premises so taken.   
 

10. Indemnifications. 
 

10.1 Master Lessee hereby covenants and agrees that it will at all times indemnify and hold 
safe and harmless the Premises, the Trust and the Trust's agents and employees from any and all losses, 
liabilities, claims, suits, costs, expenses (including, without limitation, attorneys' fees), damages, penalties and 
fines (collectively, "Claims") both real and alleged, occurring on the Premises or resulting from Master 
Lessee's use or occupancy of the Premises, the use or occupancy of the Premises by Master Lessee's employees, 
contractors, agents, sublessees, licensees or invitees, or the operation of Master Lessee's business on the 
Premises, except injury to persons or damage to property caused by the gross negligence or willful misconduct 
of the Trust or arising out of any breach of this Master Lease by the Trust. Master Lessee shall defend, with 
counsel reasonably acceptable to the Trust, any suit, action, arbitration proceeding, administrative proceeding 
or other governmental or quasi- governmental proceeding with respect to Claims against which the indemnity 
hereinabove provided applies. 

 
 10.2 The Trust shall not be liable to Master Lessee and Master Lessee hereby waives all 
claims against the Trust for any injury, illness or death of any person or damage to any property in or about the 
Premises unless caused by the gross negligence or intentional willful misconduct of the Trust or its agents, 
contractors, employees, officers and directors. 

 
10.3 The terms, covenants, provisions and conditions of this Section 10 shall survive the 

expiration or sooner termination of this Master Lease.  
 

11. Inspection. The Trust and the Trust's agents and representative shall have the right to 
enter and inspect the Premises at any reasonable time during business hours after reasonable prior notice 
to Master Lessee (and in the case of an emergency, at any time and without any notice to Master Lessee), for 
the purpose of ascertaining the condition of the Premises or in order to make such repairs as may be required 
or permitted to be made by the Trust under the terms of this Master Lease. 
 

12. Assignment and Subletting.  Master Lessee shall not assign this Master Lease or its interest 
under this Master Lease, directly or indirectly, unless it first obtains the prior written consent of the Trust and 
the Mortgage Lender, which may be withheld in either's sole discretion, whether reasonable or unreasonable. 
Notwithstanding the foregoing, Master Lessee shall have the right to enter into individual space tenant subleases 
at the Premises, including without limitation a sublease for physical therapy services  (“Space Leases”) and to 
modify, amend, cancel, terminate, extend or renew said Space Leases, provided that all Space Leases shall be on 
commercially reasonable terms, with the subtenant thereunder obtaining all appropriate licenses and insurance, 
and with the same being expressly made subject and subordinate to this Master Lease. In addition, Master 
Lessee shall not grant easements, licenses, rights-of-way or any other rights or privileges in the nature of 
easements with respect to the Premises without the prior written consent of the Trust and the Mortgage Lender 
in each instance.  During the Term, neither this Master Lease nor the Term hereby demised shall be mortgaged 
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by Master Lessee, nor shall Master Lessee mortgage or pledge the interest of Master Lessee in and to any Space 
Lease or the rentals payable thereunder other than as assigned to Mortgage Lender pursuant to the Loan 
Documents. Any such mortgage or pledge and any Space Lease, easement, license, right-of-way or other right or 
privilege made or granted in violation of or without compliance with this Section 12 shall be null and void.  
Upon the termination of this Master Lease, Master Lessee's rights and obligations in and under all Space Leases 
shall automatically vest in the Trust and the Trust shall be deemed without further action required to have 
assumed all of Master Lessee's obligations under the Space Leases from and after the effective date of the 
termination.   
 

13. Default.  
 

13.1 Event of Default.  The occurrence of any of the following events shall constitute an 
"Event of Default" under this Master Lease:  

 
(a)  If Master Lessee shall fail to make any payment of Base Rent or 

Supplemental Rent hereunder when due (subject to Master Lessee's right to defer payment of Supplemental 
Rent pursuant to Section 3.2(b) and its rights to setoff under Section 5.3(d)) and such failure shall continue for 
fifteen (15) days after written notice thereof from the Trust; or  

 
(b) If Master Lessee shall fail to comply with any other term or condition of 

this Master Lease, which failure shall continue for thirty (30) days after written notice thereof from the 
Trust to Master Lessee, unless it is not reasonably possible for Master Lessee to comply with such term or 
condition within said thirty (30) day period due to reasons outside of the control of Master Lessee, in which 
event Master Lessee shall not be in default hereunder so long as Master Lessee commences and at all times 
thereafter diligently pursues compliance. 

 
13.2 Landlord's Remedies.  In the event of the occurrence of an Event of Default, as 

defined above, the Trust shall have the right to terminate this Master Lease, in which event Master Lessee 
shall immediately surrender the Premises to the Trust, and if Master Lessee shall fail to do so, the Trust may, 
without further notice or prejudice to any other remedy it may have, reenter the Premises and expel Master 
Lessee and persons claiming under and through it, and remove any tangible personal property or effects 
(which property may be removed and stored at Master Lessee's expense), without being guilty of trespass and 
without prejudice to any remedies that may be otherwise legally available to the Trust for arrears of rent or for 
Master Lessee's breach of contract under the terms and conditions of this Master Lease.  Without limiting the 
foregoing, until such time as the Trust has located a replacement facility operator, Master Lessee or the acting 
property manager shall continue to provide all required services to maintain the Facility in full compliance with 
all license and regulatory requirements.   

 

14. Transition Procedures.     Upon the expiration or termination of the Term of this 
Master Lease, for whatever reason, the Trust and Master Lessee shall do the following (and the provisions 
of this Section shall survive the expiration or termination of this Master Lease until they have been fully 
performed) and, in general, shall cooperate in good faith to effect an orderly transition of the 
management or lease of the business and/or facility operating on the Premises. 
 

14.1 Transfer of Licenses. Upon the expiration or earlier termination of the Term, 
Master Lessee shall use Master Lessee's best efforts (i) to the full extent possible to transfer to the Trust 
or the Trust's nominee all licenses, operating permits and other governmental authorizations and all  
contracts, including contracts with governmental or quasi- governmental entities, that may be necessary for 
the operation  of  the  Facility (collectively, "Licenses"), or (ii) if such transfer is prohibited by law or the 
Trust otherwise elects, to cooperate with the Trust or the Trust's  nominee in connection with the 
processing by the Trust or the Trust's nominee of any applications for, any such Licenses; provided, in 
either case, that the costs and expenses of any such transfer or the processing of any such application shall 
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be paid by the Trust or the Trust's nominee. 
 
14.2 Service Contracts. Master Lessee shall assign to the Trust or the Trust's nominee 

simultaneously with the termination of this Master Lease, and the assignee shall assume all service contracts 
and similar agreements in effect with respect to the Facility then in Master Lessee's name. 

 
14.3 Books and Records. All books and records for the  Facility kept  by Master Lessee 

shall be delivered promptly to the Trust or the Trust's nominee, simultaneously  with the termination of 
this Master Lease, but such books and records shall thereafter be available to Master Lessee at all 
reasonable times for inspection, audit, examination and transcription for a period of one (1) year and 
Master Lessee may retain (on a confidential basis) copies or computer records thereof. 

 
15. Hazardous Materials. 
 

15.1 Hazardous Substances.  Master Lessee agrees not to dispose or permit the disposal, 
escape of or discharge of any asbestos or other toxic or hazardous substances ("Hazardous Substances") on, in, 
or about the Premises. Master Lessee will properly store and handle any Hazardous Substance Master Lessee is 
legally permitted to bring onto the Premises. Master Lessee will only bring onto the Premises such Hazardous 
Substances as are necessary or expedient for Master Lessee to carry on the permitted use under this Master 
Lease and any such Hazardous Substance brought on the Premises and all containers therefor, shall be used, 
kept, store and disposed of in a manner that complies with all federal, state and local laws or regulations 
applicable to any such Hazardous Substance. In the event that Master Lessee causes any Hazardous Substance to 
contaminate or be released in, on or under any portion of the Premises, Master Lessee agrees to comply with any 
and all governmental laws, regulations and other requirement relative to removal of such Hazardous Substance; 
and that, in connection with the foregoing, if any clean-up or removal of such Hazardous Substance or any other 
remedial action is required, Master Lessee shall cause the same to be performed without expense to the Trust. 
Master Lessee hereby indemnifies and will protect, defend, and hold the Trust harmless from and against any 
and all claims, demands, losses, liabilities, and penalties including, without limitation, reasonable attorneys' fees 
at customary hourly rates) arising directly or indirect from or out of, or in any way connected with (i) the 
presence of any hazardous Substance, in, on, or under the Premises caused by the acts or omissions Master 
Lessee, its agents, contractors, licensees, concessionaires, employees or invitees, or (ii) any violation of any 
local, state or federal environmental law, regulation ordinance or administrative or judicial order relating to any 
Hazardous Substance caused by the acts or omissions  of  Master Lessee,  its  agents,  contractors,  licensees,  
concessionaires,  employees  or invitees.     

 
15.2 Survival.  The indemnity provisions of this Section 15 shall survive termination of this 

Master Lease. 
 
16. Subordination, Attornment and Nondisturbance. 

 

16.1 Master Lessee acknowledges and agrees (a) that this Master Lease is and shall be 
subject and subordinate to the Mortgage Loan and to any other mortgage now or hereafter encumbering the 
Premises or any component thereof, and to all advances made or hereafter to be made upon the security of 
thereof so long as the mortgagee and/or any other necessary parties shall agree in writing reasonably 
satisfactory to Master Lessee that Master Lessee's permitted use of the Premises, and its other rights and 
remedies under this Master Lease, will not be disturbed so long as Master Lessee is not in default 
hereunder beyond an applicable cure period(s). The terms of this provision shall be self-operative and no 
further instrument of subordination shall be required. Master Lessee, upon request of any party in interest, 
shall execute promptly such instrument or certificates as may be reasonably required to carry out the intent 
hereof, whether said requirement is that of the Trust or any other party in interest, including, without limitation, 
mortgagees. 
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16.2 If Mortgage Lender or any mortgagee elects to have this Master Lease superior to its 

mortgage and signifies its election in the instrument creating its lien or by separate recorded instrument, then this 
Master Lease shall be superior to such mortgage. The term "mortgage" as used herein, includes any deed to 
secure debt, deed of trust or security deed and any other instrument creating a lien in connection with any other 
method of financing or refinancing. The term "mortgagee" refers to the holder of the indebtedness secured by a 
mortgage, deed of trust, deed to secure debt or other similar agreement. 

 
16.3 Within ten (10) days after request therefor by the Trust, Master Lessee agrees to 

execute and deliver to the Trust in recordable form an estoppel certificate prepared by the Trust and  
addressed to any mortgagee or assignee of the Trust's interest in, or purchases of, the Premises or any part 
thereof, certifying (if such be the case) that this Master Lease is un modified and is in full force and effect (and 
if there have been modifications, that the same is in full force and effect as modified and stating said 
modifications); that there are no defenses or offsets against the enforcement thereof or stating those claimed by 
Master Lessee; and stating the date to which Base Rent, Supplemental Rent, Bonus  Ren t  ( i f  
app l i cab le ) ,  additional rent and other charges have been paid and the amount of any Accrued Rent and 
Default Interest. Such certificate shall also include such other information as may reasonably be required 
by such mortgagee, proposed mortgagee, assignee, purchaser or the Trust.   

 
16.4  In the event any proceedings are brought for the foreclosure of, or in the event of 

exercise of the power of sale under, any mortgage covering the Premises, or in the event of termination of any 
lease under which the Trust may hold title, Master Lessee shall attorn to the purchaser at foreclosure or under 
power of sale, or to the assignee or transferee of the Trust's interest or to the Trust of the Trust upon such lease 
termination, as the case may be, and shall recognize such person as the Trust under this Master Lease, provided 
such purchaser, assignee or transferee shall agree in writing to discharge the Trust's obligations hereunder. 
Master Lessee agrees that the institution of any suit, action or other proceeding by any mortgagee to realize on 
the Trust's interest in the Premises pursuant to the powers granted to a mortgagee under its mortgage, shall not, 
by operation of law or otherwise, result in the cancellation or termination of the obligations of the Trust or 
Master Lessee hereunder. The Trust and Master Lessee agree that notwithstanding that this Master Lease is 
expressly subject and subordinate to any mortgagees to the extent provided herein, any mortgagee, its successors 
and assigns, or other holder of a mortgage, or of a note secured thereby, may sell the Premises, in the manner 
provided in the mortgage, provided such sale of the Premises is subject to this Master Lease. 
 

 16.5 Notwithstanding any contrary provisions of this Master Lease, as a condition to the 
subordination and attornment provisions of this Section 16, so long as Master Lessee shall discharge its 
obligations under this Master Lease within any applicable cure period(s), its tenancy and possession shall not be 
disturbed nor shall this Master Lease be affected by any default under any mortgage or other instrument creating 
a lien on any or all of the Premises or any portion thereof, and in the event of any foreclosure or enforcement of 
such mortgage or other instrument, the rights of Master Lessee hereunder shall survive and this Master Lease 
shall in all respects continue in full force and effect. 
 

17. Holding Over. Master Lessee will, at the termination of this Master Lease by lapse of time 
or otherwise, yield up immediate possession to the Trust with all repairs and maintenance required herein to be 
performed by Master Lessee completed and, except as otherwise provided in the paragraphs hereof entitled 
"Condemnation" and "Damage and Destruction," Master Lessee shall surrender the Premises in as good order 
and condition as the Premises are in at the time of commencement of the Initial Term, reasonable wear and tear 
and damage reimbursed by insurance excepted.     
 

18. Quiet Enjoyment of Premises. Provided Master Lessee performs all its covenants, 
agreements, and obligations under this Master Lease, the Trust covenants that Master Lessee shall subject to 
the covenants, agreements, terms and conditions of this Master Lease, have the quiet and peaceful enjoyments of 
the Premises. 
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19. Limitation of Liability. 

 
 19.1 AS IS, WHERE IS.  As a material inducement to the Trust in the making of this 
Master Lease, Master Lessee does hereby represent and warrant to the Trust that Master Lessee is 
acquainted with the nature and condition, in all respects, of the Premises, including (but not by way of 
limitation) the title of the Trust thereto, the soil and geology thereof, the manner of construction and the 
condition and state of repair of the Premises and the nature and extent of the rights of others with 
respect thereto, whether by way of easement, right of way, lease, possession, lien, encumbrance, 
license, reservation, condition or otherwise.  Master Lessee hereby accepts the Premises "AS IS" 
"WHERE IS" and "WITH ALL FAULTS" condition as of the Commencement Date, and without any 
representation or warranty by the Trust, express or implied in fact or by law, and expressly without 
recourse to the Trust as to title to the Premises, the nature, the physical condition, suitability or the 
usability thereof.  Master Lessee waives any right at law or equity to file a lawsuit or claim against the 
Trust in connection with the nature and condition of the Premises. the Trust makes no warranty or 
representation, express or implied, with respect to the Premises, the condition thereof, the location, use, 
description, design, merchantability, fitness for use, fitness for any particular purpose, condition or 
durability thereof, or its condition of title, it being agreed that all risks incident thereto are to be borne 
by Master Lessee, except for Capital Expenditures to be borne/paid by the Trust as provided under 
Sections 5.2 and 5.3 hereof.  
 
 19.2 Master Lessee's Waivers.  This Master Lease constitutes the absolute and unconditional 
obligation of Master Lessee.  Master Lessee waives all rights which are now or otherwise be conferred by law (i) 
to quit, terminate or surrender this Master Lease or the Premises, (ii) to any setoff, counterclaim, recoupment, 
abatement, suspension, deferment, diminution, deduction, reduction or defense of or to “Base Rent” (as defined 
herein), "Supplemental Rent" (as defined herein), “Bonus Rent” (as defined herein) or any other sums payable 
under this Master Lease, (iii) to any rights against the Trust on account of any damage to or destruction of the 
Premises, or on account of any taking of the Premises (or any part) by condemnation or otherwise, and (iv) for 
any statutory lien or offset or recoupment right against the Trust or its property. Notwithstanding anything to the 
contrary provided in this Master Lease, there shall be absolutely no personal liability on the part of the Trust, its 
beneficiaries, trustees, members, partners, officers, directors, agents, employees, and/or disclosed or undisclosed 
principals with respect to any of the terms, covenants and conditions of this Master Lease, and Master Lessee 
shall look solely to the equity of the Trust in the Premises for the satisfaction of each and every remedy of 
Master Lessee in the event of any breach by the Trust of any of the terms, covenants and conditions of this 
Master Lease, such exculpation of personal liability to be absolute and without any exception whatsoever.   
 
  19.3 Effect of Laws.  This Master Lease shall not be affected, amended, or modified by any 
laws, ordinances or regulations, whether federal, state, county, city, municipal or otherwise, which may be 
enacted or become effective from and after the date of this Master Lease affecting or regulating or attempting to 
affect or regulate the Base Rent herein reserved or continuing in occupancy the Master Lessee or any subtenants 
or assignees of the Master Lessee's interest in the Premises beyond the dates of termination of their respective 
leases, or otherwise.   
 
 19.4 Survival.  The obligations of Master Lessee under this Section 19 shall survive the 
expiration or earlier termination of this Master Lease, by which is meant that a claim relating to any matter 
occurring, arising, accruing or otherwise happening during the term of this Master Lease as to which Master 
Lessee has obligations under this Section 19 may be asserted against Master Lessee after (and notwithstanding) 
the expiration or earlier termination of this Master Lease.  
 

20. Waiver of Jury Trial.  The Trust and Master Lessee hereby each waive trial by jury in any 
action, proceeding or counterclaim brought by either of the parties hereto against the  other  on  any matters 
whatsoever arising out of or in any way connected with this Master Lease, the relationship of the Trust and 
Master Lessee, Master Lessee's use or occupancy of said Premises, or any claim or injury or damage (to the 
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extent such waiver is enforceable by law in such circumstance), and any emergency statutory or any other 
statutory remedy. 

 
21. Property Manager.  The Master Lessee shall have the right to retain the current property 

manager or an affiliate of such property manager.  If Master Lessee chooses to hire a new property manager 
that is not affiliated with the current property manager, Master Lessee must obtain the Trust's written approval 
prior to entering into a contract with such new property manager. 

 
22. Sale of the Property.  Upon a sale of the Property by the Trust, this Lease shall automatically 

terminate and be of no further force and effect and neither party shall have any further rights or obligations 
hereunder except to the extent expressly provided under Sections 1.4 and 5.3(d), and Sections 10, 12, 14 – 17 
and 19 hereunder. 
 

23. General Provisions. Each provision of this Master Lease shall be separate and independent 
and the breach of any provision by the Trust shall not discharge or relieve Master Lessee from any of Master 
Lessee's obligations, except to the extent Master Lessee has duly performed any such obligations of Master 
Lessee. Each provision shall be valid and shall be enforceable to the extent not prohibited by law. If any 
provision or its application to any persons or circumstance shall be invalid or unenforceable, the remaining 
provisions, or the application of such provision to persons or circumstances other than those as to which it is 
invalid or unenforceable shall not be affected. The parties hereto agree that time shall be of the essence in this 
Agreement. This Master Lease contains the entire agreement between the parties and cannot be modified in any 
manner except by amendment in writing signed by both parties. As used herein, the singular shall include the 
plural and the plural the singular, and the use of any gender shall include all genders unless the clear intent of 
any provision of this Master Lease is to the contrary. The parties here to acknowledge and agree that the 
relationship created between them is that of the Trust and Master Lessee, and nothing contained herein shall be 
construed as creating a partnership or joint venture or any other type of relationship between the parties other 
than one of the Trust and Master Lessee. 
 

24. Notice. Any notice, demand or other written communication required or permitted to be 
given hereunder shall be deemed served at the earlier of actual delivery or two (2) business days after deposit 
in registered or certified United States mail, postage prepaid, or twenty-four (24) hours after deposit with an 
overnight courier, and addressed to the parties as follows: 
 
 The Trust's address:  SLF 1031 Decatur DST 
  c/o SLF 1031 Manager Decatur, LLC 
     16829 W. 116th Street 

   Lenexa, Kansas 66219 
   Attention:  Daniel T.  Brewer 

 
 Master Lessee's address:  SLF 1031 Operator Decatur, LLC 
   2650 N. Monroe Street 
     Decatur, Illinois 62526 
     Attention:  Carrie Boone 
 
  With a copy to:  SLF 1031 Manager Decatur, LLC 
     16829 W. 116th Street 

     Lenexa, Kansas 66219 
     Attention:  Daniel T.  Brewer 
  
 If to Mortgage Lender:  Midland States Bank 

    1617 W. Springfield Ave., 
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Champaign, IL 61821 
Attn: Rodney Walker 
 

With a copy to:  Thompson Burton PLLC 
One Franklin Park 
6100 Tower Circle, Suite 200 
Franklin, Tennessee 37067 
Attn: William W. Burton, Esq. 

 
or to such other address as either party may designate by notice given from time to time in accordance 
with this Section. Any such notice or other communication mailed as above provided shall be deemed to 
have been made at the time of mailing. 
 

25. Governing Law and Binding Effect. This Master Lease shall be governed by the laws of 
the State of Illinois. 
 

26. Successors and Assigns. This Master Lease and the covenants and conditions herein 
contain shall inure to the benefit of and be binding upon the Trust, its successors and assigns, and shall be 
binding upon Master Lessee, its successors and assigns and shall inure to the benefit of Master Lessee and 
only such assigns of Master Lessee as are permitted under this Master Lease or to whom the assignment 
of this Master Lease by Master Lessee has been consented to by the Trust.  

 
27. Mortgage Loan.  Notwithstanding anything to the contrary contained in this Lease or in any 

other agreement between the Trust and Master Lessee at all times while any obligation remains outstanding 
under that certain mortgage loan (the "Mortgage Loan") made to the Trust by Midland States Bank (together 
with any and all of its successors and assigns, hereinafter "Mortgage Lender"): (a) the Trust shall observe and 
perform its covenants set forth in the Loan Agreement made by and between the Mortgage Lender and the Trust 
with respect to the Mortgage Loan (the "Loan Agreement") and the other Loan Documents (as defined in the 
Loan Agreement, the "Loan Documents"), (b) in the event of any inconsistency or contradiction between the 
terms thereof and the terms of this Master Lease, the terms of the Loan Documents shall govern and control, and 
(c) no amendment or other modification to this Master Lease may be made or shall be effective without the prior 
written consent of Mortgage Lender.   

 
 
 
 

[Remainder of this page left intentionally blank] 
 





 

 
EXHIBIT "A" 

THE PREMISES 
 
LOT FIVE (5) OF CREMEEN’S MANOR ADDITION, AS PER PLAT RECORDED IN BOOK 1575 
ON PAGE 215 OF THE RECORDS IN THE RECORDER’S OFFICE OF MACON COUNTY, 
ILLINOIS.  
 
Situated in Macon County, Illinois. 
 
Permanent Index Number: 04-12-03-251-002 
 
Commonly known as: 2650 North Monroe Street, Decatur, IL 62526 
  



EXHIBIT “B” 

Schedule of Rent 

Year Base Rent Supplemental Rent Bonus Rent 
2021 3.25% 6.00% -
2022 3.50% 6.10%
2023 3.75% 6.20%
2024 3.75% 6.30% 3.00%
2025 3.75% 6.40% 3.00%

As used herein, "DST Base Equity Value" means the total value of the equity held by or for the beneficiaries of 
the Trust, which as of the Effective Date is equal to Nine Million Five Hundred Six Thousand One Hundred One 
Dollars and Forty Cents ($9,506,101.40). as the same may be adjusted from time to time.  

-
-



Exhibit E 

Property Identification Form 

(attached) 

  



 

Exeter 1031 Exchange Services, LLC 
404 Camino del Rio South, Suite 600, San Diego, California 92108 

Office: (619) 752-1629   •   Facsimile: (619) 822-1571   •   Web site: www.exeterco.com 

Identification of Replacement Property 
 

** IMPORTANT NOTICE ** 
 

This Identification of Replacement Property Form must be completed and signed by the Exchangor 
(Taxpayer) and must be sent by U.S. Mail (postmarked) or via facsimile (time and dated stamped) to Exeter 1031 
Exchange Services, LLC NO LATER THAN MIDNIGHT ON THE 45TH CALENDAR DAY following the transfer 
(conveyance of title) of the Relinquished Property.  This is a statutory requirement pursuant to Section 1031 of the 
Internal Revenue Code. 
 
 Sent via Certified U.S. Mail 
 
 Identification of Replacement Property Forms delivered via U.S. Mail should be sent by certified mail to 
Exeter 1031 Exchange Services, LLC, 404 Camino del Rio South, Suite 600, San Diego, California 92108.  Your 
certified mail receipt will be proof that you identified with in the prescribed deadlines. 
 
 Sent via Facsimile to (619) 822-1571 
 
 Identification of Replacement Property Forms sent by facsimile should be sent to Exeter 1031 Exchange 
Services, LLC at (619) 822-1571.  Exchangor (Taxpayer) should contact Exeter 1031 Exchange Services, LLC at (619) 
752-1629 to verify that the Identification of Replacement Property Form has been received.  Exeter 1031 Exchange 
Services, LLC will be happy to send a date stamped receipt to the Exchangor (Taxpayer) upon request. 
 
  Exchangor (Taxpayer) can identify alternative and/or multiple Replacement Properties by using 
either the Three-Property Identification Rule, the 200 Percent Identification Rule or the 95% Identification 
Exception.   
 

1.) Three Property Rule –Identify up to three like kind replacement properties without regard to total 
aggregate value of the properties. 

2.) 200% Rule – Identify as many like kind replacement properties as you wish provided the total aggregate 
value of all properties identified does not exceed 200% of the sales price of your relinquished property. 

3.) 95% Exception – If you identify more than three properties and exceed the 200% limitation you must 
purchase 95% of the aggregate value of the identified properties. 

 
Identifying Replacement Properties can be a complex process.  Exchangor (Taxpayer) should always consult 

with their legal and/or tax advisors prior to completing this Identification of Replacement Property Form. 
 
 Exeter 1031 Exchange Services, LLC is always available to help you with completing this Identification of 
Replacement Property Form.  Please contact any of their branch offices or their corporate headquarters office at 
(619) 752-1629 for assistance with this Identification of Replacement Property Form. 
 



 

Exeter 1031 Exchange Services, LLC 
404 Camino del Rio South, Suite 600, San Diego, California 92108 

Office: (619) 752-1629   •   Facsimile: (619) 822-1571   •   Web site: www.exeterco.com 

Exchange No. ___________________ 
 

Identification of Replacement Property 
 

To: Exeter 1031 Exchange Services, LLC   Date:       
 404 Camino del Rio South, Suite 600 
 San Diego, California 92108 

Facsimile No. (619) 822-1571    
  

Pursuant to the terms of the Tax-Deferred Exchange referenced above, Exchangor hereby identifies the following 
Replacement Properties: 
 
1) Property located at and commonly identified as:       
              
with a fair market value of $     . 
 
2) Property located at and commonly identified as:       
              
with a fair market value of $     . 
 
3) Property located at and commonly identified as:       
              
with a fair market value of $     . 
 
IMPORTANT – If you identify more than three replacement properties, you must follow the 200% identification 
rule and/or the 95% exception. 
 
4) Property located at and commonly identified as:       
              
with a fair market value of $     . 
 
5) Property located at and commonly identified as:       
              
with a fair market value of $     . 
 
Special Instructions:            
              
 

The Exchangor shall provide Exeter 1031 Exchange Services, LLC with the legal description of the above 
named Replacement Properties as soon as they are available. 
 
Exchangor (signature required): 
 
        
Signature 
Print Name/Title: 
 
       
Signature 
Print Name/Title 

 
Received on    , 20___ 

Exeter 1031 Exchange Services, LLC 
 

By:        
 

  



Exhibit F 

Financial Exhibits 

(attached) 
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	________________________________________________
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	(b)  A natural person whose individual net worth1 (or joint net worth with that person’s spouse/spousal equivalent) at the time of the investment exceeds One Million Dollars ($1,000,000), excluding the value of such person's primary residence; or
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	Only $_______________ held by the Qualified Intermediary in the qualified escrow account.
	*Required for Section 1031/1033 tax deferred exchanges, only.
	ACKNOWLEDGEMENTS AND REPRESENTATIONS
	Purchaser acknowledges, represents and warrants to the Company as follows:
	(a) Purchaser understands that the Company will be relying on the accuracy and completeness of the statements and responses contained in this Purchaser Questionnaire, and said statements and responses are complete and correct and may be relied upon by...
	(b) Purchaser acknowledges that, prior to accepting any investment(s) in a SLF 1031, LLC product, the Company must take reasonable steps to verify the information provided herein.
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	(e) By investing in any SLF 1031, LLC investment(s), Purchaser shall be deemed to have read, understood and agreed to the terms and provisions of the applicable Memorandum, formation and underlying documents for said investment(s).
	(f) Purchaser acknowledges that SLF 1031, LLC investment(s) are unregistered exempt securities, subject to restrictions on transferability and resale, and that the Company may conduct reasonable inquiry to determine that Purchaser(s) are investing for...
	(g) Purchaser will notify the Company immediately of any material change in any statement or response made in this Purchaser Questionnaire prior to acceptance of the Purchase Agreement, and if accepted, during the term that Purchaser is a member of th...
	(h) If applicable, Purchaser will and hereby does assume responsibility to coordinate with its Qualified Intermediary for the payment of the purchase of interests in the Trust, and will execute any and all additional consents, authorizations, escrow i...
	(i) The undersigned hereby agrees to indemnify, defend and hold harmless SLF 1031, LLC, Senior Living Fund, LLC and Bridge Capital Management, LLC, and each of their respective members, managers, trustees, shareholders, officers, employees, affiliates...
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