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FORM C

Required Company Disclosures

Purpose of This Form

A Company that wants to raise money using Regulation Crowdfunding must give certain information to
prospective Investors, so Investors will have a basis for making an informed decision. The Securities and
Exchange Commission, or SEC, has issued regulations at 17 CFR §227.201 listing the information
companies must provide. This form — Form C —is the form used to provide that information.

Each heading below corresponds to a section of the SEC’s regulations. In some cases, we’ve provided
instructions for the Company completing this form.

§227.201(a) — Basic Information About the Company

Name of Company 729 Lime, LLC

State of Organization (not necessarily where the
Company operates, but the State in which the

Company was formed) California

Date Company Was Formed (from the Company’s

Certificate of Incorporation)

September 7, 2018

Kind of Entity (Check One)

Corporation
X Limited liability company
Limited Partnership

Street Address

1803 Pontius Avenue, Los Angeles, CA, 90025

Website Address

Cochisecapital.com

§227.201(b) — Directors and Officers of the Company

Company Instructions

This question asks for information about each person who is an officer or director of the Company. By “officer,” we
mean a President, Vice-President, Secretary, Treasurer, Chief Financial Officer, Comptroller, or Chief Accounting
Officer.

e Include anyone who serves in the role of an officer or director even if he or she doesn’t have the title.

e If your Company is a limited liability company, include any individual who is a manager.

e If your Company is a general partnership, include any individual who is a general partner.



Person #1

Name David M. Talla
Position: Manager of How Long:
All positions with the Company and How Morongo Moraga, LLC, Since inception
Long for Each Position manager of the Company.
Business Experience During Last Three Years
(Brief Description) Entrepreneur and real estate developer
Principal Occupation During Last Three Years | Manager of Cochise Capital
Has this Person Been Employed by Anyone __ Yes
Else During the Last Three Years? _ X No
If Yes, List the Name of the Other
Employer(s) and its (their) Principal Business | Name: Business:

§227.201(c) — Each Person Who Owns 20% or More of the Voting Power

Company Instructions

This question asks for the name of each person who owns 20% or more of the voting power of the Company.

This should be based on current ownership at the time you’re filling in this form, not based on the ownership that

will exist after your offering.

e If your Company is a corporation, make the 20% calculation based on who has the right to vote for the election
of directors.

e If your Company is a limited liability company managed by its members, make the 20% calculation based on who
has the right to make decisions.

e If your Company is a limited liability company managed by one or more managers, the manager(s) typically hold
the “voting power.”

e If your Company is a limited partnership, the general partner(s) typically hold the “voting power.”

Name Morongo Moraga, LLC




§227.201(d) — The Company’s Business and Business Plan
About the Project

729 Lime, LLC (the “Company”) is seeking to raise approximately $852,000 of equity for the purchase and
renovation of a 13-unit, multi-family building at 729 Lime Avenue in Long Beach, California.! The City of
Long Beach has tremendous access to employment (see “About the Market”.) The property is in close
proximity to the desirable and trendy East Village Arts District and was purchased for a total purchase
price of $2,100,000.2

Built in 1923, the property has a total of 13 units with a mix of 4 studios, 7 one bedroom/one bathroom
units, 1 two bedroom/one bathroom unit and 1 three bedroom/one bathroom unit. The units average
515 square feet in size and amenities include an on-site laundry and gated entry. Total rentable square
footage is approximately 6,696 square feet and the lot size of the property is 7,500 square feet.

The Company, which closed on the property on October 12, 2018, plans to renovate each unit as it comes
vacant, spending approximately $18,000 - $23,000 per unit on interior improvements and $90,000 -
$95,000 on the exterior and common areas of the property. This renovation period is anticipated to begin
in January of 2019 and end by the summer of the same year. The Company estimates renovating 2 to 3
interiors per month until the building is fully refurbished. Once renovated, the average rents are expected
to increase from approximately $1.90 per square foot to $2.80 per square foot.

The Company is owned 40% by Morongo Moraga LLC, 40% by Rex Licklider and 20% by Cochise Capital,
LLC. Morongo Moraga, LLC is the Manager and has sole control. Members only vote on extraordinary
transactions. Mike Talla controls Morongo Moraga (“the Manager”) and Cochise Capital (“the Sponsor”).

About the Development Team

Michael Talla is the managing member of Morongo Morago, LLC, the manager with sole control of the
Company. Mr. Talla is an accomplished real estate developer and entrepreneur. Mr. Talla’s companies
have developed more than 4,000,000 square feet of real estate over the last 30 years including high-rise,
mixed-use, and commercial properties in Los Angeles, New York, San Francisco, Washington, DC, and Las
Vegas.

Mr. Talla began his career in the health and racquetball club industry. In 1976, he founded the Sports
Connection to develop, own and operate full service health and sports clubs. Through the Sports
Connection, Mr. Talla developed more than 30 clubs in California. In 1978, he started the Talla
Development Company to invest in and develop commercial and residential real estate throughout
California. Another investment company which develops and manages retail centers in Los Angeles and
Las Vegas, West Hollywood Development, was started in 1981.% In 2007, he developed the 340,000 square

L https://www.google.com/maps/place/729+Lime+Ave,+Long+Beach,+CA+90813/@33.7759825,-
118.1837133,15z/data=!4m13!1m7!3m6!1s0x80dd31406b3a9e0b:0xd93571bf610e00af!2s729+Lime+Ave,+Long+B
each,+CA+90813!3b1!8m2!3d33.7759693!4d-
118.1839646!3m4!1s0x80dd31406b3a9e0b:0xd93571bf610e00af!8m2!3d33.7759693!4d-118.1839646

2 https://www.visitlongbeach.com/neighborhoods/downtown-waterfront/east-village-arts-district/

3 http://www.westhollywooddevelopment.com/



foot Carlyle condominium high-rise on Wilshire Boulevard, which is the premier residential building in Los
Angeles.*

Mr. Talla is best known for founding The Sports Club Company in 1994 and has served as both the
Chairman of the Board and CEO of the Company since its inception. The Sports Club/LA is the premier
brand in the club industry with large facilities in Los Angeles, New York, Boston, Miami, Washington D.C.,
and San Francisco. Mr. Talla resigned as the CEO in March 2004 to devote his full attention to his real
estate companies and development projects. The Sports Club Company completed the sale of its clubs in
2012 for a total of $245,000,000.°

His investment company, Cochise Capital, LLC, has ownership interests in companies encompassing
industries in real estate, hi-tech, finance, and hospitality.® He is the largest Fatburger franchisee in the
world and his operating nightclubs had revenues of $110,000,000 last year.

Additionally, he is active in the community and several local youth organizations, including serving on the
Board of Trustees at Curtis School, EPICC, the For Kids Only Foundation, West L.A. Little League, AYSO
Youth Soccer organization, Prostate Cancer Foundation, and the M.D. Anderson Medical Facility.

Other partners in the Company include Cochise Capital and Rex Licklider.

Cochise Capital is a Los Angeles-based real estate and investment firm owned and operated by David M.
Talla and Rex A. Licklider. Business partners for over thirty years, Mr. Talla and Mr. Licklider began their
respective careers in physical fitness and telecommunications. With each new fitness facility or
telecommunications center transaction, Mr. Talla and Mr. Licklider quickly deduced the value of owning
the underlying real estate and evolved to include ownership of the real estate in each venture. In 2011,
they founded Cochise Capital, LLC as a real estate-focused arm of their various operations. Today, Cochise
Capital, LLC targets mid-size multi-family and commercial properties in the greater Los Angeles area with
an emphasis on value-added properties.

Rex Licklider became CEO of The Sports Club/LA in March 2004, and remained in that role until the
company was purchased in 2011. Prior to that, Mr. Licklider had a long career in telecommunications
which provided him with the organizational background and financial experience to effectively plan,
finance, and manage real estate. From 1975 to 1992, Mr. Licklider served as Chairman of the Board and
Chief Executive Officer of the company he founded, Com Systems, Inc. As the founder and guiding
principal, Mr. Licklider oversaw the growth of this long distance telecommunications company from
inception through its initial public offering, to its eventual merger with Worldcom, Inc. During the
seventeen years that Com Systems, Inc. was under Mr. Licklider’s control, the company’s annual revenues
grew to $300,000,000.

Mr. Talla and Mr. Licklider now focus their entrepreneurial skills on the acquisition of multi-family and
commercial real estate. Their combined experience and cooperation make Cochise Capital an energetic
and efficient real estate company capable of moving quickly to seize opportunities as soon as they arise.

4 https://www.highrises.com/los-angeles/carlyle-on-wilshire-condos/
> https://www.clubindustry.com/profits/purchase-price-equinox-sports-club-co-deal-130-million
& http://www.cochisecapital.com/



About the Change

SMALL CHANGE INDEX"

3% 4 o

MOBILITY COMMUNITY ECONOMIC VITALITY

Urban location v/ Street life Underserved community v/
Walkable v Third Place Ve Jobs Created v
Bike friendly v/ Park or Plaza v/ Incubator

Business Corridor v Building reuse or infill v Diverse workforce v
Public or other transit v/ Affordable housing Green features v
Fix your own transport Fresh food access v Even more green

Transit oriented development v/ Minimized site disturbance v Reduced parking v

About the Offering
The Company is engaged in two simultaneous offerings of its securities:

e An offering under Regulation CF (where anyone can invest), which we refer to as the “Reg CF
Offering”; and
e An offering under SEC Rule 506(c) (where only “accredited Investors” can invest), which we refer
to as the “Reg D Offering.”
We plan to use the proceeds of the two offerings, which together have a maximum offering goal of
$300,000 along with a loan from a bank, procured and guaranteed by Mike Talla and Rex Licklider, along
with additional equity provided by the sponsor and family and friends, to purchase, renovate and lease
the 13-unit property at 729 Lime Avenue in Long Beach, CA.

It doesn’t matter how much is raised in the Reg CF Offering and how much is raised in the Reg D Offering.
Thus, if we raise $1,000 in the Reg CF Offering and at least $99,000 in the Reg D Offering we will proceed,
and vice versa.

In an offering under Regulation CF the issuer is required to state a “Target Amount,” meaning the
minimum amount the issuer will raise in the Regulation CF offering to complete the offering. For the
reason just described, our Target Amount for the Reg CF Offering is $1,000.

However, we will not complete the Reg CF Offering OR the Reg D offering unless we have raised a total of
at least $100,000 (minimum goal) by January 30, 2019, EST. If we haven’t, both offerings and all
investment commitments will be cancelled, and all committed funds will be returned.

The minimum investment in the Reg CF offering is $1,000, and the minimum investment in the Reg D (
506 ©) offering is $8,000. Investments above $1,000 in both offerings may be made in $1,000 increments
(e.g., 52,000 or $3,000 but not $1,136). Investors can cancel their commitment up until 11:59 pm on
January 28, 2019. After that, any funds raised will be released to the Company and Investors will become



Members of the Company. The Company may decide to change the Offering Deadline but will provide at
least five days’ notice of such a change to all Investors. Investors will also be notified and asked to
reconfirm their commitment if any other material changes are made to this offering.

Each Investor will receive an annual preferred return of 6% on their investment quarterly. In addition,
Investors will receive a pro-rata share of 80% of any profit on the project. This 80% is assigned to the total
equity goal of $852,000. If, for example, an Investor was to invest $1,000, they would receive a
1/852nd (or approximately 0.117%) pro-rata share of 80% of profits available (the “Original Funds
Percentage”). The Company intends to sell the property for a net profit after five years. (See “About
Investor Return” for a description of the return of equity to Investors)

About the Market

With a total population of 471,000, Long Beach is located just 25 miles south of the city of Los Angeles on
the coast.’ Its central location between Los Angeles and Orange County and its proximity to a diverse labor
pool have made the city a logical choice for many domestic and international businesses. The city is
anchored by two world-class ports and a modernized airport and offers numerous amenities and a well-
developed infrastructure including quality office and commercial space, public transit options, and
freeway accessibility. Long Beach has multiple options for public transportation, including the Metro Blue
Line which connects the city to Downtown Los Angeles.®

The ports of Long Beach and Los Angeles make up the San Pedro Bay Port Complex, the busiest cargo
shipping complex in the country.® Together, the ports create over 177,000 jobs throughout Long Beach
and Los Angeles, with Longshoremen often make upwards of $100,000-5300,000+ a year. In addition to
the local jobs created, the ports create nearly one million jobs within the Southern California region, and
1.7 million jobs throughout the United States. Major employers include: Long Beach Unified School
District, Boeing Company, CSU Long Beach, Long Beach Memorial Medical Center, Bragg Companies and
Epson America Inc.

The Long Beach submarket is among the strongest performing areas in metro Los Angeles County, with
an average occupancy as of third quarter 2017 of 97 percent and average effective rent increase of 7.3
percent year-over-year since third quarter 2016. A vast majority of households are priced out of single
family home ownership in Long Beach as the average monthly mortgage payment on a median priced
single-family home exceeds average monthly rents in the area by $1,590. The average household income
in Long Beach is projected to grow 13.7 percent to $92,060 and median household income is projected to
increase 15.4 percent by 2022 to $63,409. (You can download this report from the offering page at
https://www.smallchange.com/projects/729-Lime)

More than $2.5 billion in public and private capital is pouring into Long Beach. Dozens of projects are
transforming the city’s landscape including Douglas Park and the Long Beach Exchange. Some of the
development and economic development driver highlights include:

" https://www.census.gov/quickfacts/longbeachcitycalifornia
8 https://www.metro.net/riding/paid_parking/blue-line/
® https://www.marinelink.com/news/hemisphere-angeles420619
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Long Beach Exchange (LBX), a 266,000-square foot retail and entertainment center within the Douglas
Park planned development;'® Queen Mary Island, a planned $250 million, 65-acre mixed use waterfront
development;'! CenterCal/Whole Foods, a planned 245,000-square foot grocery and retail
development;'? Douglas Park Redevelopment, a $350 million, 261-acre mixed-use project on the site of
the former Boeing campus;'® Broadway Block, a $154 million, 21-story, 375-unit mixed-use project in
downtown Long Beach;'* The Port of Long Beach, the second busiest container cargo seaport in the
United States;'® and Long Beach Civic Center, a $520 million Civic Center in downtown to include a new
library, a new headquarters for both City Hall and the Port of Long Beach, 650 multifamily units, 200 hotel
rooms, and an expansion of Lincoln Park.®

About the Finances

The purchase price of the property is $2,100,000. Add to that closing costs and anticipated rehab costs
and the total project cost is expected to be approximately $2,531,375. The Company has financed the
purchase with a line of credit secured by the Sponsor.

The line of credit is for 80% of the purchase price and interest only, floating at prime minus 50 bps, subject
to a 5.75% floor. When the property is stabilized, after improvements have been made at approximately
12 months post purchase, the Company has the option of converting the credit line to a permanent loan
(5-year term, 1-year interest only) with the same lender. Interest on the permanent loan will be based on
5-year treasury + 200bps with a 5% floor.

Total equity required includes the down payment of 20% plus closing and rehab costs and is expected to
be around $852,000. The Manager will invest a minimum of 10% of the total equity requirement on the
same terms as other investors. Any additional equity needed that is not raised through this offering or
from the Sponsor may be raised from family and friends.

The Company plans to renovate each unit as it comes vacant, spending approximately $18,000 - $23,000
per unit on interior improvements and $90,000 - $95,000 on the exterior and common areas of the
property. This renovation period is anticipated to begin in January of 2019 and end by the summer. We
estimate renovating 2 to 3 interiors per month until the building is fully refurbished. Once renovated, the
average rents are expected to increase from approximately $1.90 per square foot today to $2.80 per
square foot.

10 https://longbeachexchange-lbx.com/

1 https://la.curbed.com/2017/8/14/16146576/queen-mary-island-activities-renderings-long-
beach/comment/439874185

12 https://Ibpost.com/longbeachize/urban-design/massive-11-acre-retail-complex-at-2nd-tenants-have-yet-to-be-
announced/

13 http://www.longbeach.gov/globalassets/district-5/news/globest-douglas-park-ga-01-03-18-1

1 https://Ibpost.com/longbeachize/urban-design/new-renderings-revealed-154m-broadway-block-development-
long-beach/

5 http://polb.com/

16 http://www.latimes.com/business/la-fi-long-beach-civic-center-20180217-story.html
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The financing assumptions to purchase and develop the project are as follows:

Estimated projects costs
Building purchase $2,100,000
Closing costs $32,200
Rehab costs $399,175
Total project costs $2,531,375
Planned sources
Credit line $1,680,000
Equity $851,375
Total sources $2,531,375

The Company intends to sell the property for a net profit after five years. (See “About Investor Return”

for a description of the return of equity to Investors). Exhibit A: Projections, provides a detailed overview

of the projected finances.

The building was purchased at a price of $313.62 per square foot or $161,538 per unit. The table below

provides a selection of recent sales of properties of comparable size and quality in the near vicinity.

Property Year Units Gross s.f. Price Current $/unit S/s.f.
built cap

1050 E Hellman St'7 1924 6 3,542 $1,188,000 5.00% $198,000 $335.40

526 Lime Ave'® 1940 7 4,770 $1,392,000 4.23% $198,857 $291.82

1900 East 7th St° 1942 8 4,170 $1,400,000 4.00% $175,000 $335.73

729 Lime Ave 1923 13 6,696 52,100,000 3.77% $161,538 $313.62

The table below provides a selection of after renovation rent comparables near the property:

Property

Studio average rent

1 bedroom/1 bath
average rent

2 bedroom/1 bath
average rent

3 bedroom/1 bath
average rent

7 https://www.redfin.com/CA/Long-Beach/1050-E-Hellman-5t-90813/home/7611975
18 https://www.redfin.com/CA/Long-Beach/526-Lime-Ave-90802/home/7620993
19 https://www.redfin.com/CA/Long-Beach/1900-E-7th-5t-90813/home/7612616
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545 Linden Ave?° $1,295 $1,595 N/A N/A
619 Elm Ave $1,000% $1,29522 N/A N/A
701 Linden Ave? $1,350%* N/A N/A N/A
1050 Gaviota Ave N/A N/A $1,795 $2,395%°
746 Olive Ave N/A N/A N/A $2,395%6
729 Lime Avenue $925 $970 $1,300 $1,365

Key Deal Points

Desirable. Sought after location close to the trendy East Village Arts District

Walker’s Paradise. Walk-score of 91 with a 14 minute walk to downtown

Bikeable. Bike score of 80, flat as a pancake, with a 3 minute ride to downtown

Excellent transit. Plenty of options nearby

Affordable. Affordable compared to monthly payments on a median-priced single-family home

Anticipated upside. Anticipated 40% - 50% upside in rents once value-add work has been
completed

Investor Return

Available Cash Flow from operations will be first distributed to each Member, proportionally based on
each Member’s respective Original Funds Percentage, until each Member has received distributions equal
to all current and accrued Preferred Return on each Member’s respective capital investment. Thereafter,
distributions are made pro-rata based on each Member’s respective Percentage Interest.

Upon sale, available Cash Flow will first be first distributed to each Member, proportionally based on each
Member’s respective Original Funds Percentage, until each Member has received distributions equal to
all current and accrued Preferred Return on each Member’s respective capital investment. Next,
distributions are made proportionally, based on each Member’s respective Original Funds Percentages,
until each Member has received distributions equal to their initial capital contribution. Thereafter,
distributions are made pro-rata based on each Member’s respective Percentage Interest.

20 https://www.apartments.com/545-linden-ave-long-beach-ca/8zc76r3/

2 https://www.apartments.com/619-elm-ave-long-beach-ca-unit-03/27k088¢/

22 https://hotpads.com/619-elm-ave-long-beach-ca-90802-tn0Ogvy/1/pad

2 https://www.apartments.com/701-linden-ave-long-beach-ca/fvr09hr/

24 https://www.apartments.com/701-linden-ave-long-beach-ca-unit-1/8mrke82/

25 https://www.apartments.com/1050-gaviota-ave-long-beach-ca-unit-9/mbk14ml/
26 https://www.apartments.com/746-olive-ave-long-beach-ca-unit-748/3evfx6g/

10



The table below illustrates our estimate of how much an Investor is expected to receive for a $1,000

investment made under two scenarios, either a 4.5% market cap rate or a 5.0% market cap rate, if repaid

in 5 years.

$1000 investment

Cap rate 4.5%

Cap rate 5.0%

Net operating income, year of sale $153,792 $153,792
Capitalized value $3,417,610 $3,075,847
Less closing costs (5102,528) ($92,275)

Less balance on loans

($1,824,070)

($1,824,070)

After-sales cash available $1,491,011 $1,159,502
Less return of equity ($851,375) ($851,375)
Remaining profit $639,637 $308,129
Profit to Investors @ 80% $511,709 $246,503
Estimated return on $1000 investment

Pro-rata share of profit $601 $290
Total preferred return $300 $300
Return of equity $1,000 $1,000
Total return $1,901 $1,590

Caution: The tables above are merely an illustration based on current assumptions and estimates as of the date of

this offering and may change at any time based on market or other conditions and may not come to pass. All

investments carry risk of loss and there is no assurance that an investment will provide a positive return. Many things
could go wrong with this offering, including those listed in the Exhibit B: Risks of Investing.

§227.201(e) — Number of Employees

Company Instructions

This question asks only for the number of your employees, not their names.

e This information should be based on current employees, not those you intend to hire with the proceeds of the

offering.

e Include both full-time and part-time employees.

11




e Include only people who are W-2 employees for tax purposes. Don’t include people who are 1099 independent
contractors.
The Company currently has 0 employees.

§227.201(f) — Risks of Investing
Required Statement:

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can
afford to lose your entire investment.

In making an investment decision, Investors must rely on their own examination of the issuer and the
terms of the offering, including the merits and risks involved. These securities have not been
recommended or approved by any federal or state securities commission or regulatory authority.
Furthermore, these authorities have not passed upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered or
the terms of the offering, nor does it pass upon the accuracy or completeness of any offering document
or literature.

These securities are offered under an exemption from registration; however, the U.S. Securities and
Exchange Commission has not made an independent determination that these securities are exempt from
registration.

Additional statement:

There are numerous risks to consider when making an investment such as this one and financial
projections are just that - projections. Returns are not guaranteed. Conditions that may affect your
investment include unforeseen construction costs, changes in market conditions, and potential disasters
that are not covered by insurance. Review the attached Exhibit B: Risks of Investing for a more expansive
list of potential risks associated with an investment in this Company.

Unless otherwise noted, the images on the offering page are used to convey the personality of the
neighborhood in which the project is planned. Properties shown in these images are not included in the
offering and Investors will not receive an interest in any of them.

§227.201(g) — Target Offering Amount and Offering Deadline

Company Instructions

This question asks for the “target offering amount.” That means the minimum amount of money you’re trying to
raise in this offering. For example, if you’re trying to raise a minimum of $600,000 but would accept up to $800,000,
your “target offering amount” would be $600,000. This question also asks for the “offering deadline.” That means
the date when, if you haven’t raised at least the target offering amount, you’d call off the offering and return any
money to Investors.

Target Offering Amount $1,000

12



Offering Deadline January 30, 2019
Required Statement:

If the sum of the investment commitments does not equal or exceed the Target Offering Amount as of
the Offering Deadline, no securities will be sold in the offering, investment commitments will be canceled,
and all committed funds will be returned.

See the discussion in §227.201(d) — The Company’s Business and Business Plan.

§227.201(h) — Commitments that Exceed the Target Offering Amount

Company Instructions:

This question asks whether the Company will accept more money from Investors once the Target Offering Amount
is raised and, if so, how you will deal with “oversubscriptions.” The question deals only with this offering — it’s not
asking whether you will try to raise more money in the future.

Will the Company accept commitments that X Yes

exceed the Target Offering Amount? No

What is the maximum you will accept in this

Offering (it may not exceed $1,070,000)? $300,000
We will reduce the subscription of every
Investor (including those whose
commitments made up the Target
Offering Amount) on a pro-rata basis, so
that every Investor who subscribes will
be able to participate.

X We will accept subscriptions on a first-
If Yes, how will the Company deal with the come, first-served basis.
oversubscriptions? Other (explain):

See the discussion in §227.201(d) — The Company’s Business and Business Plan.

§227.201(i) — How the Company Intends to Use the Money Raised in the Offering

Company Instructions

If you’re reasonably sure how you’re going to use some or all of the money, use the first table below. If you’re not
yet sure, you should identify and describe each probable use and the factors you might consider in making a final
decision. And if your answer to question 201(h) above was that Yes, you will accept commitments that exceed the
Target Amount, then you should also briefly describe how you will spend those “extra” dollars in the second table.
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The Company is Reasonably Sure it Will Use the Money as Follows:

As discussed in the business plan we are conducting two offerings —a Reg CF offering and a Reg D offering.
We are seeking to raise a minimum of $100,000 and a maximum of $300,000 in both of these offerings
combined. If we raise the minimum of $100,000:

Use of Money How Much (approximately)
Rehab costs $100,000
TOTAL $100,000

If we raise the maximum of $300,000:

Use of Money How Much (approximately)
Rehab costs $300,000
TOTAL $300,000

§227.201(j) — The Investment Process
To Invest

e Review this Form C and the business plan, and the Campaign Page;
e If you decide to invest, press the Add Some Change button
e Follow the instructions

To Cancel Your Investment

Send an email to hello@smallchange.com no later than 48 hours before the Offering Deadline. In your
email, include your name and the name of the Company.

Note

For more information about the investment and cancellation process, see the Educational Materials on
the Small Change learn page at learn.smallchange.com. See also the Investment Agreements attached,
Exhibit C: Reg CF Investment Agreement and Exhibit D: Reg D Investment Agreement.

Required Statements
Investors may cancel an investment commitment until 48 hours prior to the Offering Deadline.
Small Change will notify Investors when and if the Target Offering Amount has been raised.

If the Company reaches the Target Offering Amount before the Offering Deadline, it may close the offering
early if it provides notice about the new Offering Deadline at least five business days before such new
Offering Deadline, absent a material change that would require an extension of the offering and
reconfirmation of the investment commitment.
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If an Investor does not cancel an investment commitment before the 48-hour period before the Offering
Deadline, the funds will be released to the Company upon closing of the offering and the Investor will
receive securities in exchange for his or her investment.

§227.201(k) — Material Changes
Required Statement

If an Investor does not reconfirm his or her investment commitment after a material change is made to
the offering, the Investor's investment commitment will be cancelled, and the committed funds will be
returned.

Explanation

A “material change” means a change that an average, careful Investor would want to know about before
making an investment decision. A material change could be good or bad. If a material change occurs after
you make an investment commitment but before the Offering closes, then the Company will notify you
and ask whether you want to invest anyway. If you do not affirmatively choose to invest, then your
commitment will be cancelled, your funds will be returned to you, and you will not receive any securities.

§227.201(l) — Price of the Securities

The Company is offering “securities” in the form of limited liability company interests, which we refer to
as “Investor Shares.” The price is $1.00 per Investor Share.

We arrived at the price of Investor Shares as follows:

We estimated how much money we need to complete the project.
We estimated the value of the project when it's completed.
We estimated what we believe is a fair return to Investors.

Based on those estimates, we established the manner for sharing profits in our LLC Agreement.

§227.201(m) — Terms of the Securities
Overview

The Company is offering “securities” in the form of limited liability company interests, which we refer to
as “Investor Shares.” When you purchase an Investor Share, you will become an owner of the Company,
which is a California limited liability company. Your ownership will be governed by the limited liability
company Agreement of the Company dated September 7, 2018 and any amendments to that agreement
(whether adopted now or in the future), which are together referred to as the “LLC Agreement.” A copy
of the LLC Agreement is attached as Exhibit E: LLC Agreement.

Your Right to Distributions

If the Company is profitable, it will make distributions to its owners from time to time.
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Available Cash Flow from operations will be first distributed to each Member, proportionally based on
each Member’s respective Original Funds Percentage, until each Member has received distributions equal
to all current and accrued Preferred Return on each Member’s respective capital investment. Thereafter,
distributions are made pro-rata based on each Member’s respective Percentage Interest.

Upon sale, available Cash Flow will first be first distributed to each Member, proportionally based on each
Member’s respective Original Funds Percentage, until each Member has received distributions equal to
all current and accrued Preferred Return on each Member’s respective capital investment. Next,
distributions are made proportionally, based on each Member’s respective Original Funds Percentages,
until each Member has received distributions equal to their initial capital contribution. Thereafter,
distributions are made pro-rata based on each Member’s respective Percentage Interest.

For any year that the Company realizes a taxable profit or gain, the Company will try to distribute at least
enough money to you to pay any associated Federal and State income tax liabilities.

Obligation to Contribute Capital

Once you pay for your Investor Shares, you will have no obligation to contribute more money to the
Company, and you will not be personally obligated for any debts of the Company. However, under some
circumstances you could be required by law to return some or all of a distribution you receive from the
Company.

No Voting Rights

Although you will be an owner of the Company, you will generally not have the right to vote or otherwise
participate in the management of the Company. Instead, the Manager will control all aspects of the
Company’s business. For all practical purposes you will be a passive Investor.

No Right to Transfer
Investor Shares will be illiquid (meaning you might not be able to sell them) for four reasons:

e The LLC Agreement prohibits the sale or other transfer of Investor Shares without the Manager’s
consent.

e If you want to sell your Investor Shares the Manager will have the first right of refusal to buy it, which
could make it harder to find a buyer.

e Even if a sale were permitted, there is no ready market for Investor Shares, as there would be for a
publicly-traded stock.

e For a period of one year, you won’t be allowed to transfer the Investor Shares except (i) to the
Company itself, (ii) to an “accredited” Investor, (iii) to a family or trust, or (iii) in a public offering of
the Company’s shares.

As a result, you should plan to hold your Investor Shares until the Company is dissolved.

Modification of Terms of Investor Shares

The terms of the Investor Shares may not be modified or amended.
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Other Classes of Securities

As of now, the Company has only two classes of securities: Investor Shares and Sponsor Shares. The
Investors in this Offering (which may include the Sponsor and its affiliates) will own all the Investor Shares,
while all of the Sponsor Shares will be owned by the Manager.

The owner of the Sponsor Shares has the right to receive the distributions described above.

Whereas the owners of the Investor Shares have no right to vote or otherwise participate in the
management of the Company, the Manager, who will own all the Sponsor Shares, has total control over
all aspects of the Company and its business.

Dilution of Rights

Under the LLC Agreement, the Manager has the right to create additional classes of securities, including
classes of securities with rights that are superior to those of the Investor Shares. For example, the
Manager could create a class of securities that has the right to vote and/or the right to receive
distributions before the Investor Shares.

The Person Who Controls the Company

David M. Talla owns all of the interests in the Manager, and the Manager has complete control over the
Company. Therefore, Mr. Talla effectively controls the Company.

How the Manager’s Exercise of Rights Could Affect You

e The Manager has full control over the Company and the actions of the Manager could affect you in a
number of different ways, including these:

e The Manager decides whether and when to sell the project, which affects when (if ever) you will get
your money back. If the Manager sells the project “too soon,” you could miss out on the opportunity
for greater appreciation. If the Manager sells the project “too late,” you could miss out on a favorable
market.

e The Manager decides when to make distributions, and how much. You might want the Manager to
distribute more money, but the Manager might decide to keep the money in reserve or invest it into
the project.

e The Manager could decide to hire himself or his relatives to perform services for the Company and
establish rates of compensation higher than fair market value.

e The Manager could decide to refinance the project. A refinancing could raise money to distribute, but
it could also add risk to the project.

The Manager decides on renting the project, including the terms of any lease.

e The Manager decides how much of its own time to invest in the project.

The Manager could decide to raise more money from other Investors and could decide to give those
Investors a better deal.

How the Securities are Being Valued

The price of the Investor Shares was determined by the Manager based on the Manager’s opinion about
the value of the project.
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The Manager doesn’t expect there to be any reason to place a value on the Investor Shares in the future.
If we had to place a value on the Investor Shares, it would be based on the amount of money the owners
of the Investor Shares would receive if the project were sold.

Risks Associated with Minority Ownership
Owning a minority interest in a Company comes with risks, including these:

The risk that the person running the Company will do a bad job.

The risk that the person running the Company will die, become ill, or just quit, leaving the Company
in limbo.

The risk that your interests and the interests of the person running the Company aren’t really aligned.

o The risk that you'll be “stuck” in the Company forever.

The risks that the actions taken by the person running the Company — including those listed above
under “How the Manager’s Exercise of Rights Could Affect You” — won’t be to your liking or in your
interest.

§227.201(n) — The Funding Portal

The Company is offering its securities through NSSC Funding Portal, LLC, which is a “Funding Portal”
licensed by the Securities and Exchange Commission and FINRA. The SEC File number is 007-00012 and
the Funding Portal Registration Depository (FPRD) number is 282942.

§227.201(0) — Compensation of the Funding Portal

The Company will compensate NSSC Funding Portal, LLC as follows:
An administrative fee of $0.00; plus

A success fee equal to 5% of the amount raised.

NSSC Funding Portal, LLC owns no interest in the Company, directly or indirectly, and will not acquire an
interest as part of the Offering, nor is there any arrangement for NSSC Funding Portal, LLC to acquire an
interest.

§227.201(p) — Indebtedness of the Company

Creditor Amount Interest rate | Maturity Date Other Important Terms

None SO N/A

Explanation

The indebtedness listed in that table is our “material” indebtedness, meaning indebtedness that is
significant relative to the value of the Company as a whole. In addition to the indebtedness listed in the
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table, we also have miscellaneous “trade debt,” meaning debt to trade creditors like landlords, lawyers,
and accountants, of about SO in total.

§227.201(q) — Other Offerings of Securities within the Last Three Years

Company Instructions

If you’ve raised money from third parties, then you’ve conducted an offering of securities. This question asks for all
such offerings within the last three years.

Don’t include money invested by the principals of the Company

Don’t include money you’ve borrowed from banks or other financial institutions

Don’t include credit card debt

Third parties includes friends and family members

Do include money you borrowed (not from banks or other financial institutions)

Do not include this Reg D offering

Date Offering Offering Amount
Began Exemption Type of Securities Sold How the Money was Used

Common Stock
Rule 506(b) X_Preferred Stock

Rule 506(c) Debt It will be used as part of the
Rule 504 Convertible Note required $852,000 in
September 25, 2018 X__ Other Other $487,350* | equity.

Note: As described in §227.201 (d) The Company’s Business and Business Plan, the Company is currently
conducting two offerings — a Reg CF offering and a Reg D offering.

*As of October15, 2018

§227.201(r) — Transactions Between the Company and “Insiders”

Company Instructions

The term “transaction” means any business transaction, including stock purchases, salaries, property rentals,

consulting arrangements, guaranties, etc.

e Include only transactions that occurred since the beginning of your last fiscal year (the one before the current
fiscal year) and transactions that are currently planned.

e Include only transactions that involved an amount of money (or other value) greater than 5% of the total amount
you’ve raised in Regulation Crowdfunding during the last 12 months, plus the Target Offering Amount for the
current Offering. For example, if you haven’t raised money using Regulation Crowdfunding before, and your
current Target Offering Amount is $600,000, include only transactions that involved more than $30,000 each.

® Include only transactions between the Company and:

o Anyone listed in your answer to question 227.201(b); or

o Anyone listed in your answer to question 227.201(c); or

o Ifthe Company was organized within the last three years, any promotor you’ve used; or

o Any family member of any of those people, meaning a child, stepchild, grandchild, parent, stepparent,
grandparent, spouse or spousal equivalent (meaning someone you live with and can’t stand), sibling,

19



mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including
adoptive relationships; or
o  Any corporation or other entity in which any of those people owns an interest.

Description of Transaction Date of Name of Insider Relationship to Value of Insider’s
Transaction Company Interest in Transaction

None

§227.201(s) — The Company’s Financial Condition

Liquidity

The Company was organized under the California Limited liability company Act on September 7, 2018, and
has raised $225,000 in equity in a private placement to friends and family. As of now, we have not yet

begun operations other than those associated with general start-up and organizational matters. We have
no revenues.

We intend to use the proceeds of this Offering to buy and operate the project, as described in our business
plan, as soon as the Offering closes. We will also use debt (borrow money) to finance a portion of the
costs.

If we cannot raise money in this Offering, or cannot borrow money on the terms we expect, then the
Company will probably dissolve.

Capital Resources

The Company purchased the property, 729 Lime Avenue, on October 12, 2018. Other than the proceeds
we hope to receive from the Offering, family and friends, our only other source of capital is the credit line
from the bank.

Historical Results of Operations

The Company is in the development stage and has no history of operations other than purchasing the
property.

Changes and Trends

We are not aware of any changes or trends in the financial condition or operations of the Company since
the date of the financial information provided in this Form C.

§227.201(t) — The Company’s Financial Statements

Our financial statements are attached as Exhibit G: Financial Statements
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§227.201(u) — Disqualification Events
Explanation

A Company is not allowed to raise money using Regulation Crowdfunding if certain designated people
associated with the Company (including its directors or executive officers) committed certain prohibited
acts (mainly concerned with violations of the securities laws) on or after May 16, 2016. (You can read
more about those rules in the Educational Materials posted at learn.smallchange.com). This item requires
a Company to disclose whether any of those designated people committed any of those prohibited acts
before May 16, 2016.

The answer for the Company is No, none of the designated people committed any of the prohibited acts,
ever.

A Company called CrowdCheck ran background checks on the principals of the Company (i.e., those
covered by this rule).

§227.201(v) — Updates on the Progress of the Offering

As described above under §227.201(g) — Target Offering Amount and Offering Deadline, the ‘target
amount’ for this offering is $1,000. You can track our progress in raising money under the Reg CF Offering
and the Reg D Offering at Small Change on the Offering page.

227.201(w) — Annual Reports for the Company

We will file a report with the Securities and Exchange Commission annually and post the report on our
website at cochisecapital.com, no later than 120 days after the end of each fiscal year.

It’s possible that at some point, the Company won’t be required to file anymore annual reports. We will
notify you if that happens.

§227.201(x) — Our Compliance with Reporting Obligations
Explanation

This item requires a Company to disclose whether it has ever failed to file the reports required by
Regulation Crowdfunding.

The Company has never raised money using Regulation Crowdfunding before, and therefore has never
been required to file any reports.
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§227.201(y) — Other Important Information Prospective Investors Should Know About

Company Instructions
Read through everything you’ve told prospective Investors on this Form C, in the business and in Exhibit B: Risks of
Investing. Is there anything else important you would tell your grandmother if she were considering an investment?

Something about the neighborhood where the project is located? The builder? The local economy? Anything at all?
If so, list it here.
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EXHIBIT A: PROJECTIONS

YEAR 1 2 4 5
REVENUE:
UNIT INCOME S 157,860 $§ 214,500 S 222,008 $§ 229,778 S 237,820
GROWTH RATE 3.50% 3.50% 3.50%
VACANCY RESERVE S (39,465) S (6,435) $ (6,660) $ (6,893) $ (7,135)[
GROSS OPERATING INCOME $ 118395 $ 208,065 $ 215347 $ 222,884 $ 230,685
EXPENSES:
ESTIMATED OPERATING EXPENSES ($66,970) ($70,368) ($72,479) (574,653) ($76,893)
GROWTH RATE 5.07% 3.00% 3.00% 3.00%
TOTAL EXPENSES $ (66,970) $ (70,368) $ (72,479) $ (74,653) $ (76,893)
NET OPERATING INCOME $ 51,425 $ 137,697 $ 142,868 $ 148,231 $ 153,792
1ST MORTGAGE DEBT SERVICE ($96,600) ($96,600) ($91,204) ($117,000) ($117,000)
DEBT COVERAGE RATIO N/A 143 1.57 1.27 131
PRE TAX CASH FLOW $ (45,175) $ 41,097 $ 51,665 $ 31,231 S 36,792
Assumed Sale - Year 5
Net Operating Income $153,792
Cap Rate 4.50%
Sale Price $3,417,610
- Rehab Costs Less cost of sale ($102,528)
Interiors $249,000 Less loan outstanding ($1,824,070)
Update electrical $45,000 After sales cash available $1,491,011
Exterior $50,000 Less original equity ($851,375)
Operating loss $45,175
Miscellaneous $10,000 Anticipated profit $639,637
Total $399,175
$1000 Investment
_ 80% of profit S 511,709
Total Cash Required Pro-rata share of profit S 601
Down payment $420,000 Preferred return S 300
Closing costs $32,200 Return of equity $ 1,000
Rehab $399,175
Total cash required $851,375 Total returned $ 1,901
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EXHIBIT B: RISKS OF INVESTING

THE PURCHASE OF SECURITIES FROM THE COMPANY IS SPECULATIVE AND INVOLVES SIGNIFICANT RISK,
INCLUDING THE RISK THAT YOU WILL LOSE SOME OR ALL OF YOUR MONEY. THIS INVESTMENT IS SUITABLE
ONLY FOR INVESTORS WHO FULLY UNDERSTAND AND ARE CAPABLE OF BEARING THE RISKS.

SOME OF THE RISKS ARE DESCRIBED BELOW. THE ORDER IN WHICH THESE RISKS ARE DISCUSSED IS NOT
INTENDED TO SUGGEST THAT SOME RISKS ARE MORE IMPORTANT THAN OTHERS.

Risks Associated with the Real Estate Industry.

Speculative Nature of Real Estate Investing. Real estate can be risky and unpredictable. For example,
many experienced, informed people lost money when the real estate market declined in 2007-2008. Time
has shown that the real estate market goes down without warning, sometimes resulting in significant
losses. Some of the risks of investing in real estate include changing laws, including environmental laws;
floods, fires, and other acts of God, some of which may not be insurable; changes in national or local
economic conditions; changes in government policies, including changes in interest rates established by
the Federal Reserve; and international crises. You should invest in real estate in general, and in the
Company in particular, only if you can afford to lose your investment and are willing to live with the ups
and downs of the real estate industry.

Environmental Risks. The Company has undertaken what it believes to be adequate testing of the
property and is not aware of any environmental contamination. However, the nature of these tests is such
that contamination cannot be entirely ruled out. Under Federal and State laws, a current or previous
owner or operator of real estate may be required to remediate any hazardous conditions without regard
to whether the owner knew about or caused the contamination. Similarly, the owner of real estate may
be subject to common law claims by third parties based on damages and costs resulting from
environmental contamination. The cost of investigating and remediating environmental contamination
can be substantial, even catastrophic.

ADA Compliance. The Americans with Disabilities 