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The Engagement Retainer Opportunity Fund LLC (“EROF” or the “Company”) was formed to allow investors to participate in
a diversified pool of bridge loans to early-stage growth companies seeking to finance engagement fees to investment bankers
for corporate-financial advisory and other capital-raise advisory services. The Engagement Retainer Opportunity Fund (EROF) will
break down barriers many startups face when seeking funding needed for explosive growth. Many companies miss their window
of opportunity because they lack capital. The Engagement Retainer Opportunity Fund’s (EROF) service will allow these companies
to access professionals and the capital markets.

SECTION 1: Synopsis of Operations

INTRODUCTION

The Engagement Retainer Opportunity Fund (EROF) combines early stage growth companies with professional service providers
and the funds required to hire them. The Company believes this process provides the highest probability of reaching a 10X
market-cap growth rate as soon as possible. The Engagement Retainer Opportunity Fund (EROF) will focus on companies looking
to engage with investment bankers and marketing companies. The Engagement Retainer Opportunity Fund (EROF) expects
superior short and long term returns via interest income from originated notes and accretive value from equity participation in
client companies. The Company will only focus on transaction opportunities beneficial to both the fund and the client company.
The Company’s management invite accredited investors to carefully review the Company’s Private Placement Memorandum
and encourages potential investors to address inquiries regarding the Company’s forward operational plans and this Offering to
(949) 533-7812.
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WHY ENGAGEMENT RETAINER OPPORTUNITY FUND LLC?

The Engagement Retainer Opportunity Fund (EROF) believes the sooner in the life cycle companies are represented by
top-tier investment banking and marketing firms the better the chances of experiencing prolonged success and minimizing serious
mistakes in capital raising and management decisions that often hurt growth companies.
In the Management’s opinion, the Engagement Retainer Opportunity Fund (EROF) provides an important bridge between
lenders, growth companies, the best investment bankers and marketing firms, along with other related services. These investment
banks and service providers charge large retainers which dissuade most early-stage growth companies from engaging.

The Problem
Growth companies don't have the budget to hire quality investment banking and marketing services.
Ordinary high net worth lenders/ investors don't have access to quality institutional opportunities.

•

Most lenders have never had access to institutional investment banking client companies. It has historically been exclusive
to already connected institutional investors.

•

For the rare outsider seeing a growth-company prime for funding, it was difficult to underwrite an investment.

•

Institutional investors that currently focus on these investment-banked clients have minimum of $10,000,000+, which has
kept most investors out.

•

The Engagement Retainer Opportunity Fund now has direct access to highly lucrative investment banking and
marketing prospects.

•

All lending opportunities on the Engagement Retainer Opportunity Fund platform are subject to multiple layers of due
diligence and underwriting.

•

Diversify your portfolio across different industry and company types.

SECTION 1: Synopsis of Operations

The Solution
We connect our funds directly to lucrative retainer loan opportunities for approved investment banking and marketing
prospects.
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WHY INSTITUTIONAL INVESTMENT
BANKING?
With many years of combined experience and over many billions in successfully completed transactions, these investment banking
and marketing professionals provide world-class advice and assistance to companies, both large and small around the world.
These services providers are centered on achieving success for their clients and aim to catalyze strategically important
transactions and to enhance shareholder value. Investment banks’ core competencies include:

•

Raising capital for companies looking to boost revenue or expand their shareholder base

•

Mergers & acquisitions (M&A) involving acquisitions or divestitures

•

Strategic advisory (shareholder relations / strategic financial advice / restructuring special committee advisory fairness /
valuation opinions,)

Because of the investment bank and marketing companies comprehensive approach clients will know they have engaged
trusted advisors and partners dedicated to providing extraordinary levels of focus, energy and experience to achieve their clients’
objectives. By aligning interests, they ensure their passion for success is joined with their clients’ ambitions. They are proud of
the way their services translate into success for their clients, and they strive to build relationships that will be mutually beneficial
over the long term.

12

SECTION 1: Synopsis of Operations
13

Engagement Retainer Opportunity Fund LLC

ENGAGEMENT RETAINER OPPORTUNITY FUND STRATEGY

Institutional Investment Banking and Marketing Clients Will Be The Focus
•
•
•

Industry-wide specialization
Seek timely specific-need financing with high return opportunities in Investment Banked and marketing clients
Consistent with corporate network relationships in target sectors

Disciplined Lending Approach Based Upon Proprietary Relationships for Each Client
•

The Engagement Retainer Opportunity Fund will remain disciplined and focused

Develop Strong Partnerships with Strong, Entrepreneurial Operators
•

Alignment of interest for value creation

Create Value through Growth, Operational Excellence and Increasingly Larger Operations
•
•
•
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Focus on early stage, dynamic growth companies who wish to engage with the Investment Bank for a capital raise and
Marketing Firms for additional sales campaigns
Transform businesses through high quality introductions and growth initiatives
Building businesses through innovation, operational excellence and timely institutional financing

•
•
•

Engagement Retainer Opportunity Fund (EROF) will aggressively leverage its proprietary network of deal originators and
operating partners
Introduce World Class Operating Expertise to Emerging Companies
Engagement Retainer Opportunity Fund Fund (EROF) will make available world-class operators for every aspect of the
growth curve, greatly improving execution and management of investment returns

Value-Added Management
Support Exceptional Managers
•

SECTION 1: Synopsis of Operations

Leverage Network to Originate Proprietary Investment Opportunities

Alignment of interests and exceptional help with
growth

Develop Opportunities to Expand and Improve
Operations
•
•
•
•

Timely
Timely
Timely
Timely

Strategic planning and execution financings
Business planning and execution financings
Sales and marketing strategy financings
Infrastructure planning financings

Financial / Corporate Assistance
•
•
•

Merger and acquisition sourcing, evaluation and
execution
Capital and network resources
Capital markets access and expertise
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INDUSTRY TRENDS
1

3

Small Business Owners
Today, there are over 28 million small business owners who drive
46% of America’s GDP and employ over half our workforce.
But this sector represents less than 1% of portfolio allocations.
Despite all the promises around financial innovation and venture
capital, most business owners do not know where to turn for
help in raising capital and getting the services they need to grow.
Banks have only tightened their lending standards, and most new
platforms are only focused on high cost lending for cash flow
based companies and not startups. In other words, if you’re a
small business owner today, the financial services you need have
never been less available.

Current Professional Relationships
DelMorgan&Co. www.delmorganco.com
Momentum Media Fund
RuckusMarketing
adQuadrant
Standford Accelerator www.startx.com
Berkeley Accelerator www.skydeck.berkeley.edu
Private Accelerator www.ycombinator.com
Private Accelerator www.plugandplaytechcenter.com
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2

Rise In Smart Investors
With fears of market uncertainty and possible
recessions, sponsors have now become
smarter in terms of investing and will take
necessary steps to ensure their investments
will be fruitful. As institutional investment
banks begin to focus and offer services to
smaller companies, entrepreneurs are
realizing the benefits.

Rise Of Corporate Retainer Loan Interest
In its infancy, retainer loans allow smaller
companies the affordability to hire capital
raise and marketing experts. However, in the
future larger companies will begin leveraging
retainer loans for many purposes. In doing so,
technology and access to capital are going to
become more important.
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Retainer Lending Will Remain A
Popular Funding Choice
Up to now, retainer lending for
businesses has been a novelty, a rare
exception to traditional methods of bank
loans and venture capital. Soon, the
retainer loan solution will be just as
common as any of these other options, if
not more so. In fact, with more banks
tightening credit it is expected that retainer
financing will surpass many methods
previously used to engage and hire needed
professional services.

SECTION 1: Synopsis of Operations
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Diverse Funding Relationships
Historically, it hasn't been so important
where a growth company raises their
capital. After all, most investors had the
same interests as the founders. However, as
additional funding is required, new
investors may be difficult to bring in.
Institutional investors have emerged to fill all
of the very specific needs of the different
stages of funding needs for the company.

Current State
Companies raised $2.2 trillion dollars through the old Regulation D in the past three years. And as the US Treasury
recently stated: “For a small business seeking to raise capital, identifying and locating potential investors can be difficult.
It becomes even more challenging if the amount sought (e.g., less than $5 million) is below a level that would attract venture
capital or a registered broker-dealer, but beyond the levels that can be provided by friends and family and personal
financing.” The Engagement Retainer Opportunity Fund (EROF) can fill this gap by connecting the benefits of Institutional
investment banking, marketing and the expertise of the fund’s management team.
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THE MANAGEMENT TEAM
The company is managed by a seasoned business and sector professional dedicated to the Company’s success and
efficient execution of its planned operations.
At the present time, one individual is actively managing the Company however, all affiliates in network offer their
own expertise and value to the Engagement Retainer Opportunity Fund.
Richard Johnson, Chief Executive Officer/ Managing Partner
Mr. Johnson’s experience began as an Investment Advisor for E.F. Hutton in Boulder, Colorado after
graduation from Arizona State University with degrees in business and marketing. For four consecutive
years he obtained top sales production honors, which led to a promotion to VP and sales manager. Soon
after, Shearson Lehman bought E.F. Hutton and Mr. Johnson took a position with Merrill Lynch in San
Francisco, quickly moving up the production ladder in one of the largest office complexes on the West
Coast. Here he was put in charge of training for special advisory services in the IPO, Secondary and Rule
144 institutional trading activities. He was also able to develop strategic marketing relationships with
other service providers focusing on large post IPO companies. In 1994 Mr. Johnson was invited to join
the syndicate department of Principal Financial Securities in Phoenix, Arizona to further the institutional
client development, corporate equity raise and restricted stock sales services. Principal Financial was
subsequently bought by Everen Securities Inc, which in turn was bought by First Union and a position
opened up in the Newport Beach, California office for a syndicate specialist and Mr. Johnson took
advantage of the opportunity to get back to California in the middle of 1999. Over the next 8 years in
addition to managing the institutional syndicate division Mr. Johnson had become an investor in Southern
California real estate and private growth companies. Thru these activities he was introduced to Rob
Delgado, co-founder of a large Institutional Investment Bank in Santa Monica called DelMorgan&Co. This
business relationship flourished, and Mr. Johnson decided to commit to working in the Institutional
Investment Banking arena full time developing relationships with owners of public and private
companies. Because of these experiences and seeing first hand the benefit of hiring an A team,
especially in the companies early stages, Mr. Johnson realized the need and demand for the Engagement
Retainer Opportunity Fund model.
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10,000,000
Class A Limited Liability Company Membership Units
April 15, 2020
Engagement Retainer Opportunity Fund LLC (the “Company” or “EROF”), a California Limited Liability Company, is offering a up
to 10,000,000 Class A Membership Units for $1.00 per unit. The offering price per unit has been arbitrarily determined by the
Company. See Risk Factors: Offering Price.
THESE ARE SPECULATIVE SECURITIES, WHICH INVOLVE A HIGH DEGREE OF RISK. ONLY THOSE INVESTORS WHO CAN BEAR THE
LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST IN THESE UNITS.
THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”),
THE SECURITIES LAWS OF THE STATE OF CALIFORNIA, OR UNDER THE SECURITIES LAWS OF ANY OTHER STATE OR JURISDICTION
IN RELIANCE UPON THE EXEMPTIONS FROM REGISTRATION PROVIDED BY THE ACT AND REGULATION D RULE 506(c) PROMULGATED
THEREUNDER, AND THE COMPARABLE EXEMPTIONS FROM REGISTRATION PROVIDED BY OTHER APPLICABLE SECURITIES LAWS.

Sales Price		

Est. Offering Expenses (2)

SECTION 2: Private Placement Memorandum
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Proceeds to Company

Unit Price

$1.00

$0.05

$0.95

Maximum

$10,000,000

$500,000

$9,500,000
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(1)
The Company reserves the right to waive the 1,000,000 Unit minimum subscription for any investor. The Offering is not
underwritten. The Units are offered on a “best efforts” basis by the Company through its officers and directors. The Company has
set a maximum offering amount of 10,000,000 Units for this Offering. All proceeds from the sale of Units will be deposited in a
segregated bank account. Upon the sale of Units, all proceeds will be delivered directly to the Company’s corporate account and be
available for use by the Company at its discretion.
(2)
Units may also be sold by FINRA member brokers or dealers who enter into a Participating Dealer Agreement with the Company,
who will receive commissions of up to 8% of the price of the Units sold. The Company reserves the right to pay expenses related
to this Offering from the proceeds of the Offering. See “PLAN OF PLACEMENT and USE OF PROCEEDS” section.
The Offering will terminate on the earliest of: (a) the date the Company, in its discretion, elects to terminate, or (b) the date
upon which all Units have been sold, or (c) August 15, 2021 or such date as may be extended from time to time by the Company,
but not later than 180 days thereafter (the “Offering Period”.)
Securities may be purchased by the affiliates of the issuer or other parties with a financial interest in the offering
Securities may be purchased by the affiliates of the issuer, or by other persons who will receive fees or other compensation or gain
dependent upon the success of this offering. Such purchases may be made at any time, and will be counted in determining whether
the required minimum level of purchases has been met for the closing of the offering. Investors therefore should not expect that the
sale of sufficient securities to reach the specified minimum, or in excess of that minimum, indicates that such sales have been made to
investors who have no financial or other interest in the offering, or who otherwise are exercising independent investment discretion.
The sale of the specified minimum, w hile n ecessary t o t he b usiness operations o f t he issuer, i s n ot d esigned a s a p rotection to
investors, to indicate that their investment decision is shared by other unaffiliated investors. Because there may b e substantial
purchases by affiliates of the issuer, or other persons who will receive fees or other compensation or gain dependent upon the success
of the offering, no individual investor should place any reliance on the sale of the specified minimum as an indication of the merits of
this offering. Each investor must make his own investment decision as to the merits of this offering.
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THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES AGENCY, NOR HAS ANY SUCH REGULATORY BODY REVIEWED THIS PRIVATE OFFERING MEMORANDUM FOR ACCURACY OR
COMPLETENESS. BECAUSE THESE SECURITIES HAVE NOT BEEN SO REGISTERED, THERE MAY BE RESTRICTIONS ON THEIR TRANSFERABILITY OR
RESALE BY AN INVESTOR.
EACH PROSPECTIVE INVESTOR SHOULD PROCEED ON THE ASSUMPTION THAT HE MUST BEAR THE ECONOMIC RISKS OF THE INVESTMENT FOR
AN INDEFINITE PERIOD, SINCE THE SECURITIES MAY NOT BE SOLD UNLESS, AMONG OTHER THINGS, THEY ARE SUBSEQUENTLY REGISTERED
UNDER THE APPLICABLE SECURITIES ACTS OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE.
THERE IS NO TRADING MARKET FOR THE COMPANY’S MEMBERSHIP UNITS AND THERE CAN BE NO ASSURANCE THAT ANY MARKET WILL DEVELOP IN THE
FUTURE OR THAT THE UNITS WILL BE ACCEPTED FOR INCLUSION ON NASDAQ OR ANY OTHER TRADING EXCHANGE AT ANY TIME IN THE FUTURE.
THE COMPANY IS NOT OBLIGATED TO REGISTER FOR SALE UNDER EITHER FEDERAL OR STATE SECURITIES LAWS THE UNITS
PURCHASED PURSUANT HERETO, AND THE ISSUANCE OF THE UNITS IS BEING UNDERTAKEN PURSUANT TO RULE 506 OF REGU-LATION D
UNDER THE SECURITIES ACT.
ACCORDINGLY, THE SALE, TRANSFER, OR OTHER DISPOSITION OF ANY OF THE UNITS, WHICH ARE PURCHASED
HERETO, MAY BE RESTRICTED BY APPLICABLE FEDERAL OR STATE SECURITIES LAWS (DEPENDING ON THE RESIDENCY OF THE
AND BY THE PROVISIONS OF THE SUBSCRIPTION AGREEMENT REFERRED TO HEREIN.
THE OFFERING PRICE OF THE SECURITIES
ARBITRARILY ESTABLISHED BY THE COMPANY AND DOES NOT NECESSARILY BEAR ANY SPECIFIC RELATION TO THE ASSETS, BOOK
POTENTIAL EARNINGS OF THE COMPANY OR ANY OTHER RECOGNIZED CRITERIA OF VALUE.

SECTION 2: Private Placement Memorandum

THIS OFFERING IS NOT UNDERWRITTEN. THE OFFERING PRICE HAS BEEN ARBITRARILY SET BY THE MANAGEMENT OF THE COMPANY. THERE CAN BE NO
ASSURANCE THAT ANY OF THE SECURITIES WILL BE SOLD.

PURSUANT
INVESTOR)
HAS BEEN
VALUE OR
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No person is authorized to give any information or make any representation not contained in the Memorandum and any information
or representation not contained herein must not be relied upon. Nothing in this Memorandum should be construed as legal or tax
advice.
The primary managers of the Company have provided all of the information stated herein. The Company makes no express
or implied representation or warranty as to the completeness of this information or, in the case of projections, estimates, future
plans, or forward looking assumptions or statements, as to their attainability or the accuracy and completeness of the
assumptions from which they are derived, and it is expected that each prospective investor will pursue his, her, or its own
independent investigation. It must be recognized that estimates of the Company’s performance are necessarily subject to a
high degree of uncertainty and may vary materially from actual results.
Other than the Company’s Management, no one has been authorized to give any information or to make any representation
with respect to the Company or the Units that is not contained in this Memorandum. Prospective investors should not rely
on any information not contained in this Memorandum.
This Memorandum does not constitute an offer to sell or a solicitation of an offer to buy to anyone in any jurisdiction in which
such offer or solicitation would be unlawful or is not authorized or in which the person making such offer or solicitation is not
qualified to do so. This offering is only available to suitable “accredited” investors as defined by Rule 501 of Regulation D and all
subscriptions for purchase of securities will be subject to verification by the Company of the investors status as an accredited
investor.
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This offering is made subject to withdrawal, cancellation, or modification by the Company without notice and solely at the Company’s
discretion. The Company reserves the right to reject any subscription or to allot to any prospective investor less than the number of
units subscribed for by such prospective investor.
This Memorandum has been prepared solely for the information of the person to whom it has been delivered by or on behalf of
the Company. Distribution of this Memorandum to any person other than the prospective investor to whom this Memorandum is
delivered by the Company and those persons retained to advise them with respect thereto is unauthorized. Any reproduction of this
Memorandum, in whole or in part, or the divulgence of any of the contents without the prior written consent of the Company is strictly
prohibited. Each prospective investor, by accepting delivery of this Memorandum, agrees to return it and all other documents received
by them to the Company if the prospective investor’s subscription is not accepted or if the Offering is terminated.

SECTION 2: Private Placement Memorandum

This Memorandum does not constitute an offer if the prospective investor is not qualified under applicable securities laws.

By acceptance of this Memorandum, prospective investors recognize and accept the need to conduct their own thorough investigation
and due diligence before considering a purchase of the Units. The contents of this Memorandum should not be considered to be
investment, tax, or legal advice and each prospective investor should consult with their own counsel and advisors as to all matters
concerning an investment in this Offering.
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The date of this Private Placement Memorandum is August 15, 202020

OFFERING SUMMARY
The following material is intended to summarize information contained elsewhere in this Private Offering Memorandum (the
“Memorandum”). This summary is qualified in its entirety by express reference to this Memorandum and the materials referred to and
contained herein.
Each prospective subscriber should carefully review the entire Memorandum and all materials referred to herein and conduct his or her
own due diligence before subscribing for Membership Units.
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Engagement Retainer Opportunity Fund LLC (“EROF”or the “Company”), began operations on October 15, 2017 with the purpose of
providing loans to growth companies so that they may be able to retain hand selected experts to help the companies raise capital
and grow. The Company’s legal structure was formed as a limited liability company (LLC) under the laws of the State of California
on October 15, 2017.
Its principal offices are presently located at 64 Crooked Stick, Newport Beach, CA 92660. The Company’s telephone number is (949)
533-7812. The Managing Member is Richard Johnson.

BENEFITS OF LLC MEMBERSHIP
The limited liability company (LLC) is a relatively new form of doing business in the United States (in 1988 all 50 states enacted
LLC laws). The best way to describe an LLC is to explain what it is not. An LLC is not a corporation, a partnership nor is it a sole
proprietorship
The LLC is a hybrid that combines the characteristics of a corporate structure and a partnership structure. It is a separate legal
entity like a corporation but it has entitlement to be treated as a partnership for tax purposes and therefore carries with it certain
tax benefits for the investors.

SECTION 2: Private Placement Memorandum

THE COMPANY

The owners and investors are called members and can be virtually any entity including individuals (domestic or foreign), corporations,
other LLCs, trusts, pension plans etc. Unlike corporate stocks and shares, members purchase Membership Units. Typically, Members
who hold the majority of the voting class membership units maintain controlling management of the LLC as specified in the LLC
operating agreement.
The primary advantage of an LLC is limiting the liability of its members. Unless personally guaranteed, members are not personally
liable for the debts and obligations of the LLC. Additionally, “pass-through” or “flow-through” taxation is available, meaning that
(generally speaking) the earnings of an LLC are not subject to double taxation unlike that of a “standard” corporation. However, they
are treated like the earnings from partnerships, sole proprietorships and S corporations with an added benefit for all of its members.
There is greater flexibility in structuring the LLC than is ordinarily the case with a corporation, including the ability to divide ownership
and voting rights in unconventional ways while still enjoying the benefits of “pass-through” taxation.
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BUSINESS PLAN
Portions of the Engagement Retainer Opportunity Fund LLC business plan were prepared by the Company using certain assumptions
including several forward looking statements. Each prospective investor should carefully review this Memorandum and all related
Exhibits before purchasing Units. Management makes no representations as to the accuracy or achievability of the underlying
assumptions and projected results contained herein.

THE OFFERING
The Company is offering a maximum of 10,000,000 Class A Preferred Membership Units at a price of $1.00 per Unit. Upon
completion of the Offering 10,000,000 Class A Preferred Membership Units will be issued.
Class A Membership Units shall participate in distributions of net cash flow from ordinary operating income and from any net
proceeds of asset sales, specifically equity interests provided to the Company in exchange for the provision of bridge loan services.
The Class A Preferred Units shall participate in distributions of net cash flow (net cash flow is assuming payment of operational
expenses for the Company) from operational income on the following summarized schedule and terms and subject to the
specific language of the Operating Agreement; (i) fifty percent (50%) shall be distributed to the Class A Members and fifty percent
(50%) shall be distributed to the Class B Member.
Net proceeds from the sale of equity interests owned by the Company shall be distributed in the following manner and subject to
the terms of the Operating Agreement; (i) fifty percent (50%) shall be distributed to the Class A Members and fifty percent (50%)
shall be distributed to the Class B Member.
Each purchaser must execute a Subscription Agreement making certain representations and warranties to the Company, including
such purchaser’s qualifications as an Accredited Investor as defined by the Securities and Exchange Commission in Rule 501(a) of
Regulation D promulgated. See “REQUIREMENTS FOR PURCHASERS” section.

PROCEEDS
Proceeds from the sale of Units will be used to provide retainer loans to hire experts for growth of companies, working capital
and certain operational expenses. See “USE OF PROCEEDS” section.
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The Company has set a maximum offering proceeds figure of $10,000,000 (the “maximum offering proceeds”) for this Offering.
The Company has established a segregated Company managed bank account with Wells Fargo, into which the minimum offering
proceeds will be placed. Any Units sold will be released from the escrow account and utilized by the Company.

REGISTRAR
The Company will serve as its own registrar and transfer agent with respect to its Membership Units.

MEMBERSHIP UNITS
Upon the sale of the maximum number of Units from this Offering, the number of issued Membership Units of the Company will
be held as follows:

Present Members (Class B Voting)			
New Members (Class A Non-Voting)		

SECTION 2: Private Placement Memorandum

MINIMUM OFFERING PROCEEDS; ESCROW OF SUBSCRIPTION FUNDS

100% of Class
100% of Class

SUBSCRIPTION PERIOD
The Offering will terminate on the earliest of: (a) the date the Company, in its discretion, elects to terminate, or (b) the date
upon which all Units have been sold, or (c) August 15, 2021, or such date as may be extended from time to time by the Company,
but not later than 180 days thereafter (the “Offering Period”.)
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CERTAIN NOTICES
FOR RESIDENTS OF ALL STATES:
THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (“SECURITIES ACT”), OR THE SECURITIES LAWS OF CERTAIN STATES ARE BEING OFFERED AND
SOLD IN RELIANCE ON EXEMPTIONS OF SAID ACT AND SUCH LAWS. THE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE 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 THIS PRIVATE PLACEMENT MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.
THIS OFFERING IS 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 AWARE THAT THEY MIGHT BE
REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. AN
INVESTOR MUST REPRESENT THAT THE SECURITIES ARE BEING ACQUIRED FOR INVESTMENT PURPOSES ONLY, AND NOT
WITH A VIEW TO OR PRESENT INTENTION OF DISTRIBUTION.
THIS PRIVATE PLACEMENT MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY STATE
OR OTHER JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION IS NOT AUTHORIZED OR IN WHICH THE PERSON
MAKING SUCH OFFER OR SOLICITATION IS NOT QUALIFIED TO DO SO. IN ADDITION, THIS CONFIDENTIAL PRIVATE
PLACEMENT MEMORANDUM CONSTITUTES AN OFFER ONLY TO THE OFFEREE NAMED.
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NO PERSON HAS BEEN AUTHORIZED TO MAKE REPRESENTATIONS OR PROVIDE ANY INFORMATION OTHER THAN THAT CONTAINED
IN THIS PRIVATE PLACEMENT MEMORANDUM AND ACTUAL DOCUMENTS (SUMMARIZED HEREIN), WHICH ARE FURNISHED UPON
REQUEST TO AN OFFEREE, OR HIS REPRESENTATIVE MAY BE RELIED UPON IN CONNECTION WITH THIS OFFERING. PROSPECTIVE
PURCHASERS OF THE SECURITIES ARE NOT TO CONSTRUE THE CONTENTS OF THIS PRIVATE PLACEMENT MEMORANDUM AS
LEGAL OR TAX ADVICE. EACH PROSPECTIVE PURCHASER SHOULD CONSULT HIS OWN PROFESSIONAL ADVISORS AS TO LEGAL,
TAX, AND RELATED MATTERS CONCERNING HIS INVESTMENT. THIS PRIVATE PLACEMENT MEMORANDUM HAS BEEN PREPARED
FROM DATA SUPPLIED BY SOURCES DEEMED RELIABLE AND DOES NOT KNOWINGLY OMIT ANY MATERIAL FACT OR KNOWINGLY
CONTAIN ANY UNTRUE STATEMENT OF ANY MATERIAL FACT. IT CONTAINS A SUMMARY OF THE MATERIAL PROVISIONS OF
DOCUMENTS REFERRED TO HEREIN. STATEMENTS MADE WITH RESPECT TO THE PROVISIONS OF SUCH DOCUMENTS ARE NOT
NECESSARILY COMPLETE AND REFERENCE IS MADE TO THE ACTUAL DOCUMENTS FOR COMPLETE INFORMATION AS TO THE
RIGHTS AND OBLIGATIONS THERETO.

SECTION 2: Private Placement Memorandum

EXCEPT AS OTHERWISE INDICATED, THIS MEMORANDUM SPEAKS AS OF THE DATE OF THE MEMORANDUM AND NEITHER THE
DELIVERY HEREOF NOR ANY SALE MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT
THERE HAS BEEN NO CHANGE IN THE CONDITION OF THE COMPANY SINCE THE DATE HEREOF.
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DISCLOSURES
THERE IS NO TRADING MARKET FOR THE COMPANY’S SECURITIES AND THERE CAN BE NO ASSURANCE THAT ANY MARKET
WILL DEVELOP IN THE FUTURE OR THAT THE DEBENTURES WILL BE ACCEPTED FOR INCLUSION ON NASDAQ OR ANY OTHER
TRADING EXCHANGE AT ANY TIME IN THE FUTURE. THE COMPANY IS NOT OBLIGATED TO REGISTER FOR SALE UNDER EITHER
FEDERAL OR STATE SECURITIES LAWS THE SECURITIES PURCHASED PURSUANT HERETO, AND THE ISSUANCE OF THE UNITS IS
BEING UNDERTAKEN PURSUANT TO RULE 506(c) OF REGULATION D UNDER THE SECURITIES ACT.
ACCORDINGLY, THE SALE, TRANSFER, OR OTHER DISPOSITION OF ANY OF THE UNITS, WHICH ARE PURCHASED PURSUANT
HERETO, MAY BE RESTRICTED BY APPLICABLE FEDERAL OR STATE SECURITIES LAWS (DEPENDING ON THE RESIDENCY OF THE
INVESTOR) AND BY THE PROVISIONS OF THE SUBSCRIPTION AGREEMENT REFERRED TO HEREIN.
THIS MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE INFORMATION OF THE PERSON TO WHOM IT HAS BEEN DELIVERED
BY OR ON BEHALF OF THE COMPANY. DISTRIBUTION OF THIS MEMORANDUM TO ANY PERSON OTHER THAN THE PROSPECTIVE
INVESTOR TO WHOM THIS MEMORANDUM IS DELIVERED BY THE COMPANY AND THOSE PERSONS RETAINED TO ADVISE THEM
WITH RESPECT THERETO IS UNAUTHORIZED.
ANY REPRODUCTION OF THIS MEMORANDUM, IN WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF THE CONTENTS
WITHOUT THE PRIOR WRITTEN CONSENT OF THE COMPANY IS STRICTLY PROHIBITED. EACH PROSPECTIVE INVESTOR, BY
ACCEPTING DELIVERY OF THIS MEMORANDUM, AGREES TO RETURN IT AND ALL OTHER DOCUMENTS RECEIVED BY THEM TO
THE COMPANY IF THE PROSPECTIVE INVESTOR’S SUBSCRIPTION IS NOT ACCEPTED OR IF THE OFFERING IS TERMINATED.
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NASAA LEGEND
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 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 MAY BE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED
OR RESOLD EXCEPT AS PERMITTED UNDER FEDERAL AND STATE SECURITIES LAWS. INVESTORS SHOULD BE AWARE THAT
THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.
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NASAA LEGEND

NOTICE TO NON-UNITED STATES RESIDENTS
IT IS THE RESPONSIBILITY OF ANY ENTITIES WISHING TO PURCHASE THE UNITS TO SATISFY THEMSELVES AS TO FULL
OBSERVANCE OF THE LAWS OF ANY RELEVANT TERRITORY OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY SUCH
PURCHASE, INCLUDING OBTAINING ANY REQUIRED GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER
APPLICABLE FORMALITIES.
BY ACCEPTANCE OF THIS MEMORANDUM, PROSPECTIVE INVESTORS RECOGNIZE AND ACCEPT THE NEED TO CONDUCT THEIR
OWN THOROUGH INVESTIGATION AND DUE DILIGENCE BEFORE CONSIDERING A PURCHASE OF THE UNITS. THE CONTENTS
OF THIS MEMORANDUM SHOULD NOT BE CONSIDERED TO BE INVESTMENT, TAX, OR LEGAL ADVICE AND EACH PROSPECTIVE
INVESTOR SHOULD CONSULT WITH THEIR OWN COUNSEL AND ADVISORS AS TO ALL MATTERS CONCERNING AN INVESTMENT
IN THIS OFFERING.
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PATRIOT ACT RIDER
THE INVESTOR HEREBY REPRESENTS AND WARRANTS THAT THE INVESTOR IS NOT, NOR IS IT ACTING AS AN AGENT,
REPRESENTATIVE, INTERMEDIARY OR NOMINEE FOR, A PERSON IDENTIFIED ON THE LIST OF BLOCKED PERSONS MAINTAINED
BY THE OFFICE OF FOREIGN ASSETS CONTROL, U.S. DEPARTMENT OF TREASURY. IN ADDITION, THE INVESTOR HAS COMPLIED
WITH ALL APPLICABLE U.S. LAWS, REGULATIONS, DIRECTIVES, AND EXECUTIVE ORDERS RELATING TO ANTI-MONEY LAUNDERING,
INCLUDING BUT NOT LIMITED TO THE FOLLOWING LAWS:
(1) THE UNITING AND STRENGTHENING AMERICA BY PROVIDING APPROPRIATE TOOLS REQUIRED TO INTERCEPT AND OBSTRUCT
TERRORISM ACT OF 2001, PUBLIC LAW 107-56, AND (2) EXECUTIVE ORDER 13224 (BLOCKING PROPERTY AND PROHIBITING
TRANSACTIONS WITH PERSONS WHO COMMIT, THREATEN TO COMMIT, OR SUPPORT TERRORISM) OF SEPTEMBER 11, 2001.
EACH PROSPECTIVE INVESTOR WILL BE GIVEN AN OPPORTUNITY TO ASK QUESTIONS OF, AND RECEIVE ANSWERS FROM,
MANAGEMENT OF THE COMPANY CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING AND TO OBTAIN ANY
ADDITIONAL INFORMATION, TO THE EXTENT THE COMPANY POSSESSES SUCH INFORMATION OR CAN ACQUIRE IT WITHOUT
UNREASONABLE EFFORTS OR EXPENSE, NECESSARY TO VERIFY THE ACCURACY OF THE INFORMATION CONTAINED IN THIS
MEMORANDUM.
IF YOU HAVE ANY QUESTIONS WHATSOEVER REGARDING THIS OFFERING, OR DESIRE ANY ADDITIONAL INFORMATION OR
DOCUMENTS TO VERIFY OR SUPPLEMENT THE INFORMATION CONTAINED IN THIS MEMORANDUM, PLEASE WRITE OR CALL THE
COMPANY AT THE ADDRESS AND NUMBER LISTED IN THIS PRIVATE OFFERING MEMORANDUM.
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THE MANAGEMENT OF THE COMPANY HAS PROVIDED ALL OF THE INFORMATION STATED HEREIN. THE
COMPANY MAKES NO EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY AS TO THE COMPLETENESS OF THIS
INFORMATION OR, IN THE CASE OF PROJECTIONS, ESTIMATES, FUTURE PLANS, OR FORWARD LOOKING ASSUMPTIONS OR
STATEMENTS, AS TO THEIR ATTAINABILITY OR THE ACCURACY AND COMPLETENESS OF THE ASSUMPTIONS FROM WHICH
THEY ARE DERIVED, AND IT IS EXPECTED THAT EACH PROSPECTIVE INVESTOR WILL PURSUE HIS, HER, OR ITS OWN
INDEPENDENT INVESTIGATION. IT MUST BE RECOGNIZED THAT ESTIMATES OF THE COMPANY’S PERFORMANCE ARE NECESSARILY
UBJECT TO A HIGH DEGREE OF UNCERTAINTY AND MAY VARY MATERIALLY FROM ACTUAL RESULTS.
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DISCLOSURE STATEMENT

YOU SHOULD CAREFULLY CONSIDER WHETHER YOUR FINANCIAL CONDITION PERMITS YOU TO PARTICIPATE IN THIS
INVESTMENT.
IN DOING SO, YOU SHOULD BE AWARE THAT AN INVESTMENT WITH OUR COMPANY MAY BE VOLATILE AND LOSSES FROM
ITS BUSINESS ACTIVITIES MAY REDUCE THE NET ASSET VALUE OF THE COMPANY AND CONSEQUENTLY THE COMPANY’S
ABILITY TO REPAY PRINCIPAL CAPITAL INVESTMENT.
INVESTORS MAY LOSE ALL OR PART OF THEIR INVESTMENT. IN ADDITION, RESTRICTIONS ON REDEMPTIONS MAY AFFECT THE
COMPANY’S ABILITY TO REDEEM YOUR UNITS.
THIS BRIEF STATEMENT CANNOT DISCLOSE ALL THE RISKS AND OTHER FACTORS NECESSARY TO EVALUATE YOUR
PARTICIPATION IN THIS COMPANY. THEREFORE, BEFORE YOU DECIDE TO PARTICIPATE IN AN INVESTMENT IN THIS
COMPANY, YOU SHOULD CAREFULLY STUDY THIS DISCLOSURE DOCUMENT, INCLUDING A DISCUSSION OF POTENTIAL RISKS
RELATED TO THIS INVESTMENT.
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PRELIMINARY RISK
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PLAN OF OPERATIONS

Engagement Retainer Opportunity Fund LLC (“EROF” the “Company”) has been established to allow investors to participate in a
diversified pool of bridge loans made to growth companies to finance their initial engagement fees payable to select investment
banks and service providers for corporate capital raise marketing advisory services.
ENGAGEMENT RETAINER OPPORTUNITY FUND
The Opportunity
There is a significant market for this type of bridge financing. Most early stage companies need sales, management, and strategic
planning to validate the business model and justify the need for an angel investor or a private equity firm.

•
•
•
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Most lack industry advisors to guide them
Most early stage companies lack access to capital
Most are unrealistic with their valuations

FUND SIZE - up to $10,000,000
Targets for Bridge Lending
•
•

Early stage companies, in a diverse range of industries seeking growth capital, will be provided retainer loans to
fund the retention of pre-selected investment banks and other service providers.
The bankers and other service providers will execute agreements with companies that identifiy the needs of
the company, conduct a strategic review, create marketing documentation and ultimately execute a capital raise.
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OVERVIEW OF INVESTMENT/LOAN

Anticipated Returns
•
•
•

The bridge loan will be a one-two or three year note structured to pay 10% interest that will be repaid at 1%/
month. The loan will be senior to other creditors.
In connection to making the loan, the companies will also relinquish equity to the Fund. These shares can
sometimes be sold in the first financing round or retained for a later exit.
The Fund will take 1/3rd of the retainer amount for sourcing and managing the process
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Fund retains equity stakes in each client company who is approved and accesses a retainer loan.

Investment Banks offer arms-length, independent advice to target companies seeking the right investment partner for the company
and management
•
•
•
•

It is always better to have a third party representative than be “for sale by owner”
Investment Banks have extensive relationships with potential target companies and investors
Investment Bankers have many years of experience in the industry
Investment Bankers have funded many billions of dollars in transactions

HIRING AN INVESTMENT BANKER IS A COMPELLING SOLUTION FOR ALL STAKEHOLDERS
•
•
•

Enables management to engage experienced professionals to better position the company for engaging with investors, raising
sufficient capital and achieving a suitable valuation on appropriate terms.
Management needs smart money as early capital to better leverage itself for growth and achieve an improved valuation in the
next round of capital raising.
The all-in cost of bridge financing and the associated capital raise via an investment bank is cheaper than the equity loss
required by angel investors and friends of family.
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WHY HIRE AN INVESTMENT BANKER?

Target Company Investors
•
•

The venture capital investor will have a company that is more than just a good idea. The company will be better prepared to
deploy the capital raised, based on the strategic review and preparation conducted by the investment bank.
The investment bank effectively vets the opportunity, increasing the likelihood of success and overall rate of return on earlystage investment.

Engagement Retainer Opportunity For Fund Investors
•
•
•

Obtain equity stakes, at no cost, in a diverse range of industries and management
High turnover of loans and recycling of funds will create additional equity stakes for fund investors
Initial stakes can sometimes be sold in the first financing round for additional liquidity and returns, or retained for a later exit
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RETURNS ANALYSIS – KEY ASSUMPTIONS
•
•
•
•

$10,000,000 Total
Investment bank and other service provider retainer loans
First institutional capital raise
The Fund receives equity in each company

STRUCTURE AND ECONOMICS
Structure:
Initial Fund Amount: $10,000,000.
Fund Deployment: Provide retainer fees to hire Investment Banks and other supporting services to effect a capital raise.
Bridge Notes: In return for each retainer loan, the company will issue to the Engagement Retainer Opportunity Fund a bridge
note with a face value equal to the investment amount. The fund will also be paid a portion of each retainer loan for sourcing
and managing the process.
Interest on Bridge Notes: One, Two and Three year notes with 10% annual interest, Monthly payable in cash.
Repayment of Company Notes: Upon the closing of a financing transaction and with lender agreement (the “Capital
Investment”, the Bridge Notes (plus all accrued one time fee and unpaid interest) will be paid.
Warrants: The Company shall issue to the Fund a 10-year, nominal cost warrant with the right to acquire equity in the company.
Warrant Amount: TBD based on valuation of client company.
Warrant Exercise Price: $0.001
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Economic Assumptions
Initial Size: $10,000,000
Total Potential Bridge Financing Returns, Annual: $1,175,000 plus an equity component
Bridge Note Interest Rate: 10% annual rate, payable monthly
Interest Payment Period: 1, 2 or 3 years
Back-End Warrants: equity in the Company
Warrant Term (Years): 10
The following is an example of a direct bridge loan:
•

A loan of approximately $300,000 to client company to engage Investment Bank and Marketing Company. The Engagement
Retainer Opportunity Fund is paid a portion of these fees for sourcing and management of process. In addition, annual
interest income 10% per annum and payable monthly in cash, via a promissory note (a “Bridge Note”); with an equity
component (nominal cost warrants)

•

The Bridge Note matures and becomes payable in full determined by lender in the occurrence off: (i) the date when the
borrower consummates a “Transaction’’ (as such term is defined in the engagement agreement between the borrower and
Investment Bank, typically including a sale of the company, a capital raise, an acquisition or some combination); (ii) the end of
the Bridge Note’s one to three year term.

•

A ten-year warrant exercisable in whole or in part at any time to purchase unregistered, restricted common equity shares
(subject to dilution) at a nominal exercise price (a “Bridge Warrant”);
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ECONOMIC ASSUMPTIONS
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Our Investment Banks have committed to allow Engagement Retainer Opportunity Fund a first option t o provide Bridge
Financings a s opportunities become available.
POTENTIAL SUCCESSFUL INVESTMENT PERFORMANCE
The Engagement Retainer Opportunity Fund investment returns will depend entirely on the Investment Bankers and others’
ability to present or retain the approved candidates for Bridge Financings and then execute Transactions that result in proceeds
that allow portfolio companies to repay Bridge Notes and make the Engagement Retainer Opportunity Fund’s Bridge Warrants
valuable.
The Manager believes the Engagement Retainer Opportunity Fund can generate significant current income in excess of
Engagement Retainer Opportunity Fund’s operating expenses as well as realize substantial gains on Bridge Warrant shares,
with a higher level of diversification among portfolio companies, earlier potential liquidity and relatively lower risk of a loss
compared to traditional private equity and venture capital funds.
The Manager anticipates loan commitments to produce current income after expenses with potential capital
gains as The Engagement Retainer Opportunity Fund is able to sell Bridge Warrant shares.
But, the foregoing
projections depend on economic and financial market conditions remaining relatively favorable for early stage growth
companies, the Investment Bankers effecting Replacement Bridge Financings as needed and described previously, and the
following:

•

The Engagement Retainer Opportunity Fund LLC will receive initial commitments of $10,000,000.

•

The Engagement Retainer Opportunity Fund initially completes one Bridge Financing per month, receiving interest
payments at the rate of 10% per Bridge Note per annum and Bridge Warrants for equity in each portfolio company as of
the date the Bridge Warrant is issued;

•

The Engagement Retainer Opportunity Fund receives a portion of the retainer amount for sourcing and managing the
process.
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EE

47

Engagement Retainer Opportunity Fund LLC

CURRENT MEMBERS
The following table contains certain information as of August 15, 2020 as to the number of units beneficially owned by (i) each
person known by the Company to own beneficially more than 5% of the Company’s units, (ii) each person who is a Managing
Member of the Company, (iii) all persons as a group who are Managing Members and/or Officers of the Company, and as to the
percentage of the outstanding units held by them on such dates and as adjusted to give effect to this Offering. The Company has
not entered into any Membership Unit option agreements as of the date of this Offering.

Name			
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Position / Unit Class

Current % of Class

Post Offering Max % of Class

Richard Johnson

Manager / Member / B

100%

100%

Investors

Investor Member(s) / A

0%

100%

The Company is not presently a party to any material litigation, nor to the knowledge of Management is any litigation threatened
against the Company, which may materially affect the business of the Company or its assets.

DESCRIPTION OF UNITS
The Company is offering a maximum of 10,000,000 Class A Preferred Membership Units at a price of $1.00 per Unit.
Class A Membership Units shall participate in distributions of net cash flow from ordinary operating income and from any net proceeds
of asset sales, specifically equity interests provided to the Company in exchange for the provision of bridge loan services.
The Class A Preferred Units shall participate in distributions of net cash flow from operational income on the following summarized
schedule and terms and subject to the specific language of the Operating Agreement; fifty% (50%) shall be distributed to the
class A members and fifty percent (50%) shall be distributed to the class B member..
Net proceeds from the sale of equity interests owned by the Company shall be distributed in the following manner and subject to the
terms of the Operating Agreement; (i) fifty percent (50%) shall be distributed to the Class A Members and fifty percent (50%) shall
be distributed to the Class B Member.
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LITIGATION

Each Class B Member is entitled to one vote for each unit held on each matter submitted to a vote of the members. Class A Members
do not have voting rights. Units are not redeemable and do not have conversion rights. In the event of the dissolution, liquidation
or winding up of the Company, the assets then legally available for distribution to the members will be distributed amongst; (a) the
Class A members until such time as their original capital contributions have been paid and; (b) fifty percent (50%) shall be distributed
to the Class A Members and fifty percent (50%) shall be distributed to the Class B Member.
Members are only entitled to profit distributions when and if declared by the Managing Members out of funds legally available therefore. The Company to date has not given any such profit distributions.
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MANAGEMENT COMPENSATION
There is no accrued compensation that is due any member of Management. Each Manager will be entitled to reimbursement of
expenses incurred while conducting Company business. Each Manager may also be a member in the Company and as such will
share in the profits of the Company when and if revenues are disbursed. Management reserves the right to reasonably increase
their fee compensation assuming the business is performing profitably and Company revenues are growing. Any augmentation of
these fees will be subject to the profitability of the Company and the effect on cash flows.
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INVESTOR SUITABILITY STANDARDS
Prospective purchasers of the Units offered by this Memorandum should carefully consider certain risk factors described under “RISK
FACTORS” section and especially the speculative nature of this investment and the limitations described under that caption with
respect to the lack of a readily available market for the Units and the resulting long term nature of investment in the Company. This
Offering is available only to Accredited Investors having adequate means to assume such risks and otherwise provide for their current
needs and contingencies.

GENERAL
The Units will not be sold to any person unless such prospective purchaser or his or her duly authorized representative shall have
represented in writing to the Company in a Subscription Agreement that:
• The prospective purchaser has adequate means of providing for his or her current needs and personal contingencies and has no need
for liquidity in the investment of the Units;
• The prospective purchaser’s overall commitment to investments which are not readily marketable is not disproportionate to his, her,
or its net worth and the investment in the Units will not cause such overall commitment to become excessive; and
• The prospective purchaser is an “Accredited Investor” (as defined on the next page) suitable for purchase in the Units.
Each person acquiring Units must represent that he, she, or it is purchasing the Units for his, her, or its own account for investment
purposes and not with a view to resale or distribution.
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The Company will conduct the Offering in such a manner that Units may be sold only to Accredited Investors as that term is defined in
Rule 501(a) of Regulation D promulgated under the Securities Act of 1933 (the “Securities Act”). In summary, a prospective investor
will qualify as an “Accredited Investor” if he, she, or it meets any one of the following criteria:
•
Any natural person whose individual net worth, or joint net worth with that person’s spouse, at the time of his purchase,
exceeds $1,000,000.
Except as provided in paragraph (2) of this section, for purposes of calculating net worth under this paragraph:
(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 sale of securities, shall not be included as a liability (except that if the amount of such indebtedness outstanding at
the time of the sale of securities 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 at the time of the sale of securities
shall be included as a liability.
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ACCREDITED INVESTORS

Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income
•
with that person’s spouse in excess of $300,000 in each of those years and who has a reasonable expectation of reaching the same
income level in the current year;
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Any bank as defined in Section 3(a)(2) of the Act, or any savings and loan association or other institution as defined in Section 3(a)(5)
(A) of the Securities Act, whether acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to Section 15
of the Securities and Exchange Act of 1934 (the “Exchange Act”); any insurance company as defined in Section 2(13) of the Exchange
Act; any investment company registered under the Investment Company Act of 1940 or a business development company as defined
in Section 2(a)(48) of that Act; any Small Business Investment Company (SBIC) licensed by the U.S. Small Business Administration
under Section 301(c) or (d) of the Small Business Investment Act of 1958; any plan established and maintained by a state, its political
subdivisions, or any agency or instrumentality of a state or its political subdivisions, for the benefit of its employees, if such plan has
total assets in excess of $5,000,000; any employee benefit plan within the meaning of the Employee Retirement Income Security Act
of 1974, if the investment decision is made by a plan fiduciary, as defined in Section 3(21) of such Act, which is either a bank, savings
and loan association, insurance company, or registered investment advisor, or if the employee benefit plan has total assets in excess
of $5,000,000 or, if a self directed plan, with investment decisions made solely by persons who are Accredited Investors;
•

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

•
Any organization described in Section 501(c)(3)(d) of the Internal Revenue Code, corporation, business trust, or partnership,
not formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;
•
Any director or executive officer, or general partner of the issuer of the securities being sold, or any director, executive officer,
or general partner of a general partner of that issuer;
•
Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered,
whose purchase is directed by a sophisticated person as described in Section 501(b)(2)(ii) of Regulation D adopted under the Act; and
•

54

Any entity in which all the equity owners are Accredited Investors.
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OTHER REQUIREMENTS
No subscription for Units will be accepted from any investor unless he is acquiring the Units for his own account (or accounts as to
which he has sole investment discretion), for investment and without any view to sale, distribution or disposition thereof.
Each prospective purchaser of Units may be required to furnish such information as the Company may require to determine whether
any person or entity purchasing Units is an Accredited Investor.
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FORWARD LOOKING INFORMATION
Some of the statements contained in this Memorandum, including information incorporated by reference, discuss future expectations,
or state other forward looking information. Those statements are subject to known and unknown risks, uncertainties and other
factors, several of which are beyond the Company’s control, which could cause the actual results to differ materially from those
contemplated by the statements.
The forward looking information is based on various factors and derived using numerous assumptions. In light of the risks, assumptions,
and uncertainties involved, there can be no assurance the forward looking information contained herein will in fact transpire or prove
accurate.
Important factors that may cause actual results to differ from those expressed within may include, but are not limited to:
•

The success or failure of the Company’s efforts to successfully execute its bridge loan plan as scheduled;

•

The Company’s ability to attract a customer base for the bridge loan services;

•

The Company’s ability to attract and retain quality employees;

•

The effect of changing economic conditions including the market in the area of operation for the Company; or

•

The reliance of the Company on certain key members of management

These along with other risks, which are described under “RISK FACTORS” may be described in future communications to Members.
The Company makes no representation and undertakes no obligation to update the forward looking information to reflect actual results
or changes in assumptions or other factors that could affect those statements.
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CERTAIN RISK FACTORS
Engagement Retainer Opportunity Fund LLC commenced preliminary business development operations on October 15, 2017 and
is organized as a Limited Liability Company under the laws of the State of California. Accordingly, the Company has only a limited
history to evaluate of its prospects and future performance. The Company’s proposed operations are subject to all operational risks
associated with business enterprises. The likelihood of the Company’s success must be considered in light of the problems, expenses,
difficulties, complications, and delays frequently encountered with development, operation in a competitive industry, and the continued
development of advertising, promotions and a corresponding customer base. The Company could sustain losses in the future.
There can be no assurances that Engagement Retainer Opportunity Fund LLC will operate profitably. An investment in the Units involves
a number of risks. You should carefully consider the following risks and other information in this Memorandum before purchasing Units.
Without limiting the generality of the foregoing, Investors should consider, among other things, the following risk factors:

Amount Of Fund:
Total gross offering proceeds a maximum of $10,000,000
Management believes such proceeds will capitalize and
sustain Engagement Retainer Opportunity Fund sufficiently
to allow for the implementation of the Company’s business
plans.

58

Dependence On Management:
In the early stages of development the Company’s
business will depend on the Company’s management team.
See “MANAGEMENT” section.

Possible Fluctuations In Operating Results:
The Company’s operating results may fluctuate significantly
as a result of a variety of factors. Consequently, the
Company’s revenues may vary by quarter, and the
Company’s operating results may fluctuate.
Risks Of Borrowing:
If the Company incurs indebtedness, a portion of its cash
flow will divert to the payment of principal and interest on
such indebtedness. Typical loan agreements also might
contain restrictive covenants which may impair the Company’s
operating flexibility. Such loan agreements would also provide
for default under certain circumstances, such as failure to
meet certain financial covenants. A default under a loan
agreement could result in the loan becoming immediately due
and payable and, if unpaid, a judgment in favor of such lender
which would be senior to the rights of owners of Membership
Units of the Company.

Unanticipated Obstacles To Execution Of The Business
Plan:
The Company’s business plan may change. Some of
the Company’s potential business endeavors are capital
intensive and may be subject to statutory or regulatory
requirements. Management believes that the Company’s
chosen activities and strategies are achievable in light of
current economic and legal conditions with the skills,
background, and knowledge of the Company’s principals and
advisors. Management reserves the right to make significant
modifications to the Company’s stated strategies depending
on future events.
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General Economic Conditions:
The financial success of the Company, and the companies
it provides bridge lending services to, may be sensitive to
adverse changes in general economic conditions in the United
States, such as recession, inflation, unemployment, and interest
rates. Such changing conditions could reduce demand for
the Company’s bridge loan services. Engagement Retainer
Opportunity Fund LLC has no control over these changes.

A judgment creditor would have the right to foreclose on any of
the Company’s assets resulting in a material adverse effect on
the Company’s business, operating results or financial
condition.

Management Discretion As To Use Of Proceeds:
The net proceeds from this Offering will be used for the
purposes described under “Use of Proceeds.” The Company
reserves the right to use the funds obtained from this
Offering for other similar purposes not presently
contemplated which it deems in the best interests of the
Company and its Members to address changed circumstances
or opportunities. Thus, the success of the Company will
substantially depend upon the discretion and judgment of
Management with respect to application and allocation of the
net proceeds of this Offering. Investors for the Membership
Units offered hereby will entrust their funds to the Company’s
Management, upon whose judgment and discretion the
investors must depend.

59

Engagement Retainer Opportunity Fund LLC
60

Control By Management:
As of August 15, 2020, the Company’s Managing Member
owned 100% of the Company’s issued Class B Voting
Units. Upon completion of this Offering, the Company’s
Manager will continue to own 100% of then issued and
outstanding voting Class B Units, and will be able to continue
to control Engagement Retainer Opportunity Fund.
Limited Transferability & Liquidity:
To satisfy the requirements of certain exemptions
from registration under the Securities Act, and to
conform with applicable state securities laws, each investor
must acquire his Units for investment purposes only and not
with a view towards distribution. Consequently, certain
conditions of the Securities Act may need to be satisfied prior
to any sale, transfer, or other disposition of the Units. Some of
these conditions may include a minimum holding period,
availability of certain reports, including financial statements
from Engagement Retainer Opportunity Fund LLC,
limitations on the percentage of Units sold and the manner in
which they are sold. Engagement Retainer Opportunity Fund LLC
can prohibit any sale, transfer or disposition unless it receives
an opinion of counsel provided at the holder’s expense, in a
form satisfactory to Engagement Retainer Opportunity Fund
LLC, stating that the proposed sale, transfer or other
disposition will not result in a violation of applicable federal or
state securities laws and regulations. No public market exists
for the Units and no market is expected to develop.
Consequently, owners of the Units may have to hold their
investment indefinitely and may not be able to liquidate their
investments in Engagement Retainer Opportunity Fund LLC
or pledge them as collateral for a loan in the event of an
emergency.

Broker - Dealer Sales Of Units:
The Company’s Membership Units are not included for trading
on any exchange, and there can be no assurances the Company
will ultimately register on any exchange. No assurance can be
given that the Membership Units of the Company will ever
qualify for inclusion on NASDAQ or any other trading market.
As a result, the Company’s Membership Units are covered by
a Securities and Exchange Commission rule that opposes
additional sales practice requirements on broker-dealers who
sell such securities to persons other than established
customers and accredited investors. For transactions
covered by the rule, the broker-dealer must make a
special suitability determination for the purchaser and
receive the purchaser’s written agreement to the transaction
prior to the sale. Consequently, the rule may affect the ability
of broker-dealers to sell the Company’s securities and may also
affect the ability of shareholders to sell their Units in the
secondary market.
Long Term Nature Of Investment:
An investment in Units may be long term and illiquid. As
discussed above, the offer and sale of the Units will not be
registered under the Securities Act or any foreign or state
securities laws by reason of exemptions from such registration
which depends in part on the investment intent of the
investors. Prospective investors must represent in writing
that they are purchasing Units for their own account for
long-term investment and not to resell or distribute.
Accordingly, purchasers of Units must be willing and able to
bear the economic risk of their investment for investments in
Engagement Retainer Opportunity Fund

No Current Market For Units:
There is no current market for Units offered in this private
Offering and no market is expected to develop in the near future.
Offering Price:
Unit Price offered has been arbitrarily established by Engagement
Retainer Opportunity Fund LLC, considering such matters as the
state of the Company’s business development and the general
condition of its industry. The Offering price bears little relationship
to the assets, net worth, or any other objective criteria of value
applicable to Engagement Retainer Opportunity Fund LLC.
Compliance With Securities Laws:
The Units are being offered for sale in reliance upon certain
exemptions from the registration requirements of the Securities
Act, applicable California Securities Laws, and other applicable
state securities laws. If the sale of Units were to fail to qualify
for these exemptions, purchasers may seek rescission of their
purchases of Units. If a number of purchasers were to obtain
rescission, Engagement Retainer Opportunity Fund LLC would
face significant financial demands which could adversely affect
Engagement Retainer Opportunity Fund LLC as a whole, as well
as any non-rescinding purchasers.
Lack Of Firm Underwriter:
The Units are offered on a “best efforts” basis by the officers and
directors of Engagement Retainer Opportunity Fund LLC without
compensation and on a “best efforts” basis through certain FINRA
registered broker-dealers which enter into Participating Broker-

Dealer Agreements with the Company. Accordingly, there is no
assurance that the Company, or any FINRA broker-dealer, will
sell the maximum Units offered or any lesser amount.
Projections: Forward Looking Information:
Management has prepared projections regarding Engagement
Retainer Opportunity Fund LLC’s anticipated financial
performance. The Company’s projections are hypothetical and
based upon factors influencing t he b usiness o f Engagement
Retainer Opportunity Fund LLC. The projections are based on
Management’s best estimate of the probable results of operations
of the Company, based on present circumstances, and have not
been reviewed by Engagement Retainer Opportunity Fund’s
independent accountants. These projections are based on
several assumptions, set forth herein, which Management
believes are reasonable. Some assumptions upon which the
projections are based, however, invariably may not materialize
due the inevitable occurrence of unanticipated events and
circumstances beyond Management’s control. Therefore,
actual results will vary from the projections, and such
variances may be material. Assumptions regarding future
changes in sales and revenues are necessarily speculative. In
addition, projections do not and cannot take into account such
factors as general economic conditions, unforeseen regulatory
changes, the entry into the Company’s market of additional
competitors, the terms and conditions of future capitalization,
and other risks inherent to the Company’s business. While
Management believes the projections accurately reflect possible
future results of Engagement Retainer Opportunity Fund LLC’s
operations, those results cannot be guaranteed.
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an indefinite period of time. It is likely that investors will not be
able to liquidate their investment in the event of an emergency.

Default Risks - Bridge Lending:
The Company will engage in the lending of Company capital
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to businesses seeking the professional services of thirdparty financial-service and marketing providers. Should a client
company, or multiple client companies, default on Company
provided bridge loans, the financial results of the Company
could experience negative impacts.
Terrorist Attacks Or Other Acts Of Violence Or War May
Affect The Industry In Which The Company Operates, Its
Operations & Its Profitability:
Terrorist attacks may harm the Company’s results of operations
and an Investor Member’s investment. There can be no
assurance that there will not be more terrorist attacks against
the United States or U.S. businesses. These attacks or
armed conflicts may directly or indirectly impact the value of
the property the Company owns or that secure its loans.
Losses resulting from these types of events may be
uninsurable or not insurable to the full extent of the loss
suffered. Moreover, any of these events could cause consumer
confidence and spending to decrease or result in increased
volatility in the United States and worldwide financial markets
and economy. They could also result in economic uncertainty
in the United States or abroad. Adverse economic conditions
resulting from terrorist activities could reduce demand for
space in the Company’s properties due to the adverse effect
on the economy and thereby reduce the value of the
Company’s properties.
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USE OF PROCEEDS
The Company seeks to raise a maximum gross proceeds of $10,000,000 from the sale of Units in this Offering. The Company
intends to apply these proceeds substantially as set forth herein, in the best interests of the Company.

SALE OF EQUITY
CATEGORY							
PROCEEDS FROM SALE OF UNITS

MAX. PROCEEDS				
$10,000,000

OFFERING EXPENSES & COMMISSIONS
CATEGORY							
EXPENSES (1)

$25,000

BROKERAGE COMMISSIONS (2)

$500,000

TOTAL OFFERING FEES
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MAX. PROCEEDS				

$525,000

CATEGORY							

MAX. PROCEEDS				

RETAINER LOANS

$10,000,000

TOTAL CORPORATE USE

$10,000,000

TOTAL USE OF PROCEEDS
CATEGORY							

MAX. PROCEEDS				

OFFERING EXPENSES & COMMISSIONS

$525,0000

CORPORATE APPLICATION OF PROCEEDS

$9,475,000

TOTAL PROCEEDS

SECTION 2: Private Placement Memorandum

CORPORATE APPLICATION OF PROCEEDS

$10,000,000

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees and expenses related to the Offering.
(2) This Offering is being sold by the Managing Members of the Company. No compensatory sales fees or related commissions will be paid to such Managing
Members. Registered broker or dealers who are members of the FINRA and who enter into a Participating Dealer Agreement with the Company may sell units.
Such brokers or dealers may receive commissions up to ten percent (5%) of the price of the Units sold.
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TRANSFER AGENT & REGISTRAR

HOW TO SUBSCRIBE FOR UNIT

The Company will act as its own transfer agent and registrar for
its Units of ownership.

A purchaser of Units must complete, date, execute, and deliver
to the Company the following documents, as applicable:

PLAN OF PLACEMENT

• An Investor Suitability Questionnaire;

The Units are offered directly by the Managing Members of the
Company on the terms and conditions set forth herein. FINRA
brokers and dealers may also offer units. The Company is
offering the Units on a “best efforts” basis. The Company will
use its best efforts to sell Units to investors. There can be no
assurance that all or any of the Units offered, will be sold.

ESCROW OF SUBSCRIPTION FUNDS
Commencing on the date of this Memorandum all funds the
Company receives in full payment of subscriptions for Units
will be deposited in an escrow account. The Company has
established a segregated Company managed bank account
with Wells Fargo, into which the offering proceeds will be
placed. After the Units are sold, all proceeds from the sale of
Units will be delivered directly to the Company and be
available for its use. Subscriptions for Units are subject to
rejection by the Company at any time.

• An original signed copy of the appropriate Subscription
Agreement including verification of the investor’s accredited
status;
• An Engagement Retainer Opportunity Fund LLC Operating
Agreement; and
• A check payable to “Engagement Retainer Opportunity Fund
LLC” in the amount of one dollar per unit Unit for each Unit
purchased as called for in the Subscription Agreement.

Subscribers may not withdraw subscriptions that are tendered to
the Company.

ADDITIONAL INFORMATION

Each prospective investor may ask questions and receive answers
concerning the terms and conditions of this offering and obtain
any additional information which the Company possesses, or
can acquire without unreasonable effort or expense, to verify
the accuracy of the information provided in this Memorandum.
The principal executive offices of the Company are located at 64
Crooked Stick, Newport Beach, CA 92660, and the telephone
number is (949) 533-7812.

GENERAL

When deciding whether to invest a portion of the assets of a qualified profit-sharing, pension or other retirement trust in the Company,
a fiduciary should consider whether: (i) the investment is in accordance with the documents governing the particular plan; (ii) the
investment satisfies the diversification requirements of Section 404(a)(1)(c) of Employee Retirement Income Security Act of 1974,
as amended (“ERISA”); and (iii) the investment is prudent and in the exclusive interest of participants and beneficiaries of the plan.

PLAN ASSETS

Under ERISA, whether the assets of the Company are considered “plan assets” is also critical. ERISA generally requires that “plan
assets” be held in trust and that the trustee or a duly authorized Manager have exclusive authority and discretion to manage and
control the assets. ERISA also imposes certain duties on persons who are “fiduciaries” of employee benefit plans and prohibits certain
transactions between such plans and parties in interest (including fiduciaries) with respect to the assets of such plans. Under ERISA
and the Code, “fiduciaries” with respect to a plan include persons who: (i) have any power of control, management or disposition over
the funds or other property of the plan; (ii) actually provide investment advice for a fee; or (iii) have discretion with regard to plan
administration. If the underlying assets of the Company are considered to be “plan assets,” then the Manager(s) of the Company
could be considered a fiduciary with respect to an investing employee benefit plan, and various transactions between Management or
any affiliate and the Company, such as the payment of fees to Managers, might result in prohibited transactions. A regulation adopted
by the Department of Labor generally defines plan assets as not to include the underlying assets of the issuer of the securities held by
a plan. However, where a plan acquires an equity interest in an entity that is neither a publicly offered security nor a security issued
by certain registered investment companies, the plan’s assets include both the equity interest and an undivided interest in each of the
underlying assets of the entity unless: (i) the entity is an operating company or; (ii) equity participation in the entity by benefit plan
investors (as defined in the regulations) is not significant (i.e., less than twenty-five percent (25%) of any class of equity interests in
the entity is held by benefit plan investors).
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ERISA CONSIDERATIONS

Benefit plan investors are not expected to acquire twenty-five percent (25%) or more of the Units offered by the Company. Management
of the Company intends to preclude significant investment in the Company by such plans. Employee benefit plans (including IRAs),
however, are urged to consult with their legal advisors before subscribing for the purchase of Units to ensure the investment is
acceptable under ERISA regulations.
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EXHIBIT A

SUPPORTING DOCUMENTATION & DATA
Engagement Retainer Opportunity Fund LLC
64 Crooked Stick, Newport Beach, CA 92660
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EXHIBIT B

OPERATING AGREEMENT
Engagement Retainer Opportunity Fund LLC
64 Crooked Stick, Newport Beach, CA 92660

ENGAGEMENT RETAINER OPPORTUNITY FUND
FORMED IN THE STATE OF CALIFORNIA
This AGREEMENT is entered into on ______________, 20____
This AGREEMENT is a MANAGING-MEMBER limited liability company entered into by and
between
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF

______________________________, of ____________________________ (Address),
______________________________, of_____________________________ (Address),
______________________________, of ____________________________ (Address),
______________________________, of ____________________________ (Address), and
______________________________, of ____________________________ (Address);
and further entered into by CLASS A UNIT OWNERS whose further rights and responsibilities
are defined in the SUBSCRIPTION AGREEMENT and Engagement Retainer Opportunity Fund
Private Placement Memorandum (PPM).
WHEREAS the MANAGING MEMBER created a limited liability company Engagement
Retainer Opportunity Fund (EROF) under the laws of the State of California on October 4, 2017,
which remained dormant until August 15, 2020 and now operates by the terms of this
AGREEMENT;
WHEREAS the INVESTMENT COMMITTEE agrees with the aims of Engagement Retainer
Opportunity Fund (EROF) and wishes to participate according to the terms of this
AGREEMENT and the PPM; and
WHEREAS the CLASS A UNIT OWNERS agree with the aims of the Engagement
Retainer Opportunity Fund ( EROF) and wish to participate according to terms of this
AGREEMENT, the SUBSCRIPTION AGREEMENT, and the PPM; therefore
This AGREEMENT defines relationship between MANAGING MEMBER, INVESTMENT
COMMITTEE (collectively CLASS B UNIT HOLDERS) and the CLASS A UNIT HOLDERS.
NOW, therefore, in consideration of the mutual covenants set forth herein and other valuable
consideration, the receipt and sufficiency of which hereby are acknowledged, the UNIT
HOLDERS agree as follows:
1. Name and Principal Place of Business
The name of the LLC shall be Engagement Retainer Opportunity Fund, LLC (EROF). The
principal place of business is 64 Crooked Stick, Newport Beach, CA 92660 or at such other place
of business as the MANAGING MEMBER shall determine.
2. Formation

1
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The Engagement Retainer Opportunity Fund (EROF) was formed on October 4, 2017, when the
MANAGING MEMBER filed the Articles of Organization with the office of the Secretary of
State of California pursuant to the statutes governing limited liability companies in the State of
California.
3. Purpose
The purpose of the E n g a g e m e n t R e t a i n e r O p p o r t u n i t y F u n d ( EROF) is to
engage in and conduct any lawful businesses, activities, or functions, and to carry on any
other lawful activities in connection with or incidental to the foregoing, as the CLASS B
UNIT OWNERS in their discretion shall determine.
4. Definitions
AGREEMENT means this operating agreement as may be amended from time to time.
BRIDGE LOANS: One-Two-and Three year notes typically structured to pay 10% interest,
repaid at 1%/ month due from the PROSPECT COMPANY to t h e E n g a g e m e n t
Retainer
Opportunity
Fund
( EROF).
The
Engagement
Retainer
O p p o r t u n i t y F u n d ( EROF) provides the BRIDGE LOAN to hire investment banks and
marketing firms on behalf of the PROSPECT COMPANY to retain their professional services.
CLASS A UNIT OWNERS: (Nonvoting) Investors in T h e E n g a g e m e n t
R e t a i n e r
O p p o r t u n i t y
F u n d ( EROF) provided the rights and
responsibilities explained in this AGREEMENT, the PPM, and the SUBSCRIPTION
AGREEMENT.
CLASS B UNIT OWNERS: (Voting) MANAGING MEMBER in percentages defined
below.
LIQUIDATION EVENT: When as recommended by the MANAGING MEMBERs, Engagement
Retainer Opportunity Fund shall sell its equity interests in any PROSPECT COMPANY for
distribution to the UNIT OWNERS. Distributions from LIQUIDATION EVENTS shall remit
to CLASS A UNIT OWNERS and CLASS B UNIT OWNERS 50%-50%.
MANAGING MEMBER: Richard Johnson.
MATERIAL DECISION: all decisions designated as such in this AGREEMENT or which will
have a significant impact on Engagement Retainer Opportunity Fund operations.
ORDINARY OPERATING INCOME: monthly distributions from BRIDGE LOANS minus
Engagement Retainer Opportunity Fund expenses until the TRANSACTION EVENT. Upon
the TRANSACTION EVENT the investment bank will return the principal from the BRIDGE
LOAN to Engagement Retainer Opportunity Fund for use by another PROSPECT COMPANY.
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SUBSCRIPTION AGREEMENT: Agreement by signed by CLASS A UNIT OWNERS
explaining their rights and responsibilities beyond this AGREEMENT.
TRANSACTION EVENT: event that concludes investment bank services defined in the
engagement agreement between the PROSPECT COMPANY and an investment bank, typically
including a sale of the company, a capital raise, an acquisition, or some combination.
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PROSPECT COMPANY: companies needing the services and expertise of investments banks
but unable to provide upfront retainer funds required by investment banks and seeking
Engagement Retainer Opportunity Fund’s (EROF) assistance to engage investment bank and other
institutional services in return for a BRIDGE LOAN and equity share.

UNITS: ownership in the company as defined in this AGREEMENT, the PPM, and the
SUBSCRIPTION AGREEMENT.
UNIT OWNERS: refers to both CLASS A UNIT OWNERS and CLASS B UNIT OWNERS.
5. Term
The term of Engagement Retainer Opportunity Fund (EROF) shall be perpetual, commencing with
the filing of the Articles of Organization and continuing until terminated under the provisions set
forth herein.
6. Distributions and Compensation
In Engagement Retainer Opportunity Fund's (EROF) ordinary business operations, distributions
shall occur in two ways:
ORDINARY
OPERATING
INCOME:
Engagement
Retainer
O p p o r t u n i t y F u n d ( EROF) shall distribute ORDINARY OPERATING
INCOME to CLASS A UNIT OWNERS pro-rata on the 15th day of each month.
E n g a g e m e n t R e t a i n e r O p p o r t u n i t y F u n d ( EROF) expenses must be paid
before distribution. If Engagement Retainer Opportunity Fund (EROF) expenses exceed
ORDINARY OPERATING INCOME, Engagement Retainer Opportunity Fund (EROF)
shall not make a disbursement until such time as ORDINARY OPERATING INCOME
exceeds Engagement Retainer Opportunity Fund (EROF) expenses.
LIQUIDATION EVENT: When as recommended by the MANAGING MEMBER and agreed by
the
INVESTMENT
COMMITTEE
members,
Engagement
Retainer
O p p o r t u n i t y F u n d ( EROF) shall sell its equity interests in any PROSPECT
COMPANY for distribution to the UNIT OWNERS. If necessary, Engagement Retainer
Opportunity Fund (EROF) expenses shall be paid before any distribution from a LIQUIDATION
EVENT. Distributions from LIQUIDATION EVENTS shall remit to CLASS A UNIT
OWNERS and CLASS B UNIT OWNERS 50%-50% and then further subdivided by each
UNIT OWNER’S percentage interest.
COMPENSATION: The MANAGING MEMBER shall be compensated for the origination of
deal flow for the Engagement Retainer Opportunity Fund (EROF) by the investment banks and the
marketing companies. The MANAGING MEMBER through marketing operations under his
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share in the retainer fees paid to investment banks and th t marketing affiliat6es through
agreements MANAGING MEMBER has in place with such firms and as further defined in the
PPM.
There is no accrued compensation due the MANAGING MEMBER or the INVESTMENT
COMMITTEE. The MANAGING MEMBER and the INVESTMENT COMMITTEE shall be
entitled to reimbursement of expenses incurred while conducting E n g a g e m e n t
R e t a i n e r O p p o r t u n i t y F u n d ( EROF ) business. The MANAGING
MEMBER reserves the right to reasonably increase compensation assuming the business is
performing profitably and EROF revenues are growing. Any fee augmentation will be subject to
the profitability of EROF.
CLASS B UNIT OWNERS retain the percentages set below:
CLASS B

Richard Johnson (MANAGING MEMBER)

Percentage Interest

100%

CLASS A UNIT OWNERS shall be determined by sale of units according to RULE 506 (b)
and/or RULE 506 (c) of Regulation D of the Securities Act as further explained in the
SUBSCRIPTION AGREEMENT and the PPM. All CLASS A UNIT OWNERS must qualify as
Accredited Investors as defined by the Securities and Exchange Commission in Rule 501(a) of
Regulation D promulgated.
Except as otherwise provided in this AGREEMENT or otherwise required by law, distributions
of cash receipts shall be to the CLASS A UNIT OWNERS and CLASS B UNIT OWNERS in
proportion to the UNIT OWNER’S percentage interest.
It is the intention of the CLASS B UNIT OWNERS that the allocations under this
AGREEMENT shall be deemed to have “substantial economic effect” within the meaning of
Section 704 of the Internal Revenue Code and Treas. Reg. Section 1.704-1.
7. Books, Records, and Tax Returns
The MANAGING MEMBER, or his designees, shall maintain complete and accurate records
and books of EROF’s transactions in accordance with generally accepted accounting principles.
EROF shall furnish each UNIT OWNER, within seventy-five days after the end of each fiscal
year, an annual report including a balance sheet, a profit and loss statement a capital account
statement; and the amount of each CLASS B UNIT OWNER and CLASS A UNIT OWNER’s
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The MANAGING MEMBER or his designees shall prepare all Federal, State and local income
tax and information returns for Engagement Retainer Opportunity Fund (EROF), and shall
cause such tax and information returns to be timely filed. Within seventy-five days after the
end of each fiscal year, Engagement Retainer Opportunity Fund (EROF) shall forward to each
person who was a UNIT OWNER during the preceding fiscal year a true copy of the
Engagement Retainer Opportunity Fund’s (EROF) information return filed with the Internal
Revenue Service for the preceding fiscal year.
8. Bank Accounts
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share of the EROF’s income, gain, losses, deductions and other relevant items for federal income
tax purposes.

All Engagement Retainer Opportunity Fund's (EROF) funds shall be deposited in Engagement
Retainer Opportunity Fund’s (EROF) name in a bank account or accounts as chosen by the
MANAGING MEMBER. Engagement Retainer Opportunity Fund's (EROF) expenses shall be
reasonable and in accordance with the MANAGING MEMBER’S fiduciary duties.
Withdrawals from any bank accounts shall be made only in the regular course of business of
Engagement Retainer Opportunity Fund's (EROF) and shall be made upon such signature or
signatures as the MANAGING MEMBER or agents as he from time to time may designate.
9. Management and Composition
MATERIAL DECISIONS shall be conducted by vote of the CLASS B UNIT OWNERS in the
following manner:
The MANAGING MEMBER shall recommend a course of action on PROSPECT COMPANY
selection, LIQUIDATION EVENTS, and other MATERIAL DECISIONS whether or not
specifically designated in this AGREEMENT.
The MANAGING MEMBER shall alert the CLASS A UNIT OWNERS to a proposed course of
action in writing via electronic mail. The C L A S S A U N I T O W N E R S may
conference about the decision but will vote in writing via reply electronic mail. If the
C L A S S A U N I T O W N E R S do not respond in writing within seven businesses days the
Engagement Retainer Opportunity Fund (EROF) shall take the proposed course of action.
INVESTMENT COMMITTEE members may allow the MANAGING MEMBER or
other members to vote for them by proxy.
Non-material Decisions of Engagement Retainer Opportunity Fund (EROF) including decisions
about allocating company expenses shall be in the sole discretion of the MANAGING
MEMBER. Non-material Decisions involving expenditures shall be reasonable and in
accordance with the MANAGING MEMBER’S fiduciary duties.
Composition of CLASS B UNIT OWNERS. The addition of new CLASS B UNIT OWNERS or
the withdrawal of CLASS B UNIT OWNERS shall be a MATERIAL DECISION. The rights
and responsibilities of CLASS B UNIT OWNERS is further explained in the SUBSCRIPTION
AGREEMENT.
5

79

Engagement Retainer Opportunity Fund LLC

Composition of CLASS B UNIT OWNERS.
CLASS B UNIT OWNERS may not transfer their shares or ownership interests except by
unanimous vote in writing via electronic mail of all other CLASS B UNIT OWNERS except as
required by law.
10. Meetings
Annual, regular, or special meetings of the CLASS B UNIT OWNERS are not required but may
be held at such time and place as deemed necessary by the MANAGING MEMBER as a
MATERIAL DECISION or by a supermajority of the INVESTMENT COMMITTEE. The
decision of when and where the CLASS B UNIT OWNERS will meet must be reasonable and
made in good faith by all CLASS B UNIT OWNERS.
The decision to meet shall be relayed to CLASS A UNIT OWNERS in writing via electronic
mail seven business days in advance. CLASS A UNIT OWNERS may attend any EROF meeting
but retain no voting or managerial authority.
11. Dissolution, Liquidation, or Winding Up
Engagement Retainer Opportunity Fund (EROF) shall terminate upon the occurrence of any
of the following: (i) the election by the CLASS B UNIT OWNERS to dissolve the EROF
made by unanimous vote or consent; (ii) the withdrawal of a CLASS B UNIT OWNER and
the failure of a supermajority of the remaining CLASS B UNIT OWNERS to elect to
continue the business of EROF; or (iii) any other event which pursuant to this
AGREEMENT or required by law, as the same may hereafter be amended, shall cause a
termination of the EROF.
The liquidation of EROF shall be conducted and supervised by a person designated for such
purposes by a majority of CLASS B UNIT OWNERS (the “Liquidating Agent”). The
Liquidating Agent hereby is authorized and empowered to execute all documents and to take all
actions necessary or desirable to affect the dissolution and liquidation of the EROF in accordance
with this AGREEMENT.
Promptly after the termination of EROF, the Liquidating Agent shall cause to be prepared and
furnished to UNIT OWNERS a statement setting forth the assets and liabilities of the EROF as
of the date of termination. The Liquidating Agent, to the extent practicable, shall liquidate the
assets of the EROF as promptly as possible, but in an orderly and businesslike manner so as not
to involve undue sacrifice.
The proceeds of sale and all other assets of the EROF shall be applied and distributed in the
following order of priority:
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(2) to the setting up of any reserves which the Liquidating Agent may deem necessary or
desirable for any contingent or unforeseen liabilities or obligations of the EROF, which reserves
shall be paid over to a licensed attorney to hold in escrow for a period of two years for the
purpose of payment of any liabilities and obligations, at the expiration of which period the
balance of such reserves shall be distributed as provided;
(3) CLASS A UNIT OWNERS until such time as their original capital contributions have been
paid regardless of previous distributions via ORDINARY OPERATING INCOME or
LIQUIDATION EVENTS and then; (b) fifty percent (50%) shall be distributed to the CLASS A
UNIT OWNERS and fifty percent (50%) shall be distributed to the CLASS B UNIT OWNERS.
The liquidation shall be complete within the period required by Treas. Reg. Section 1.7041(b)(2)(ii)(b).
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(1) to the payment of the expenses of liquidation and the debts and liabilities of the EROF, other
than debts and liabilities to CLASS A UNIT OWNERS and CLASS B UNIT OWNERS;

Upon compliance with the distribution plan, the CLASS A UNIT OWNERS and CLASS B
UNIT OWNERS shall no longer be UNIT OWNERS, and the EROF shall execute, acknowledge
and cause to be filed any documents or instruments as may be necessary or appropriate to
evidence the dissolution and termination of the EROF pursuant to the statutes.
12. Representations of UNIT OWNERS
Each CLASS A UNIT OWNER and CLASS B UNIT OWNER represents, warrants and agrees
that the UNIT OWNER is acquiring the interest in the EROF for the UNIT OWNER’S own
account for investment purposes only and not with a view to the sale or distribution thereof and
as further defined in the PPM and SUBSCRIPTION AGREEMENT. The execution and
performance of this AGREEMENT by a UNIT OWNER does not conflict with, and will not
result in any breach of, any law or any order, writ, injunction or decree of any court or
governmental authority against or which binds the UNIT OWNER, or of any agreement or
instrument to which the UNIT OWNER is a party. And the UNIT OWNER shall not dispose of
such interest or any part thereof in any manner which would constitute a violation of the
Securities Act of 1933, the Rules and Regulations of the Securities and Exchange Commission,
or any applicable laws, rules or regulations of any state or other governmental authorities, as the
same may be amended.
13. Notices
All notices, demands, requests or other communications not otherwise expressly described
herein which any of the parties to this AGREEMENT may desire or be required to give
hereunder shall be in writing and shall be deemed to have been properly given if sent by courier
or by registered or certified mail, return receipt requested, with postage prepaid, addressed as
follows:
(a) if to the EROF, at the principal place of business of the EROF designated by the EROF; and

7
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(b) if to any UNIT OWNER, to the address of the UNIT OWNER first above written, or to such
other address as may be designated by the UNIT OWNER by notice to the EROF and the other
UNIT OWNERS.
14. Dispute Resolution
Any dispute, controversy or claim arising out of or in connection with this AGREEMENT or any
breach or alleged breach hereof shall, upon the request of any party involved, be submitted to,
and settled by, binding mediation in the city in which the principal place of business of EROF is
then located, pursuant to the commercial mediation rules then in effect. If the mediation fails
litigation shall be governed and construed in accordance with the laws of the State of California,
without regard to choice of law provisions. All lawsuits, hearings, or other proceedings shall take
place in federal or state court located in the City of Los Angeles, Los Angeles County, State of
California. The parties irrevocably waive any objections they may have based on improper venue
or inconvenient forum in any such court located in the City of Los Angeles, Los Angeles County,
State of California. A UNIT OWNER deemed partially or wholly unsuccessful shall be liable for
attorney’s fees, lost profits, and expenses related to the dispute.
15. Amendements
This AGREEMENT may not be altered, amended, changed, supplemented, waived or modified
in any respect or particular unless the same shall be in writing and agreed to unanimously by the
affirmative vote of the CLASS B UNIT OWNERS. No amendment may be made to articles that
apply to the financial interest of the UNIT OWNERS, except by the vote or consent of all the
CLASS B UNIT OWNERS. No amendment of any provision of this AGREEMENT relating to
the voting requirements of the CLASS B UNIT OWNERS on any specific subject shall be made
without the affirmative vote or consent of at least the number or percentage of the CLASS B
UNIT OWNERS required to vote on such subject.
16. Indemnification
EROF has the power to defend, indemnify, and hold harmless any company agent including the
MANAGING MEMBER who was or is a party or who has threatened to be made a party to any
Proceeding by reason of the fact that such person was or is a CLASS B UNIT OWNER or was or
is serving at the request of EROF as its agent against expenses, judgments, fines, settlements,
and other amounts (collectively Damages) to the maximum extent now or hereafter permitted
under California law.
Proceeding means and threatened, pending, or completed action proceeding individual claim or
matter within a proceeding whether criminal, civil, administrative, or investigative.
Expenses includes without limitations court costs, reasonable attorney and expert fees, and any
expenses occurred relating to establishing a right of indemnification if any under this
AGREEMENT.
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Expenses Paid by Engagement Retainer Opportunity Fund (EROF) Prior to Final
Disposition: expenses of each company agent indemnified or held harmless under this
AGREEMENT that are actually or reasonably incurred in defense of Engagement Retainer
Opportunity Fund (EROF) may be paid by Engagement Retainer Opportunity Fund (EROF) in
advance of final disposition of a Proceeding if authorized by a majority vote of the
CLASS B UNIT OWNERS that are not seeking indemnification excluding the vote (if
any) of the company agent seeking indemnification. Before Engagement Retainer
Opportunity Fund (EROF) makes any such payment of indemnification the company
agent seeking indemnification must deliver a written statement agreeing to repay the
applicable expenses to Engagement Retainer Opportunity Fund (EROF) unless it is ultimately
determined that the company agent is entitled or required to be indemnified by Engagement
Retainer Opportunity Fund (EROF) as set forth in the preceding sections of this AGREEMENT
or as required by applicable law.
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EROF must defend, indemnify, and hold harmless a company agent in connection with a
Proceeding in which such agent is involved if and to the extent California law requires an EROF
indemnify an agent in connection with a Proceeding.

17. Miscellaneous
Severability: This AGREEMENT and the rights and liabilities of the parties hereunder shall be
governed by and determined in accordance with the laws of the State of California. If any
provision of this AGREEMENT shall be invalid or unenforceable, such invalidity or
unenforceability shall not affect the other provisions of this AGREEMENT, which shall remain
in full force and effect.
Signatures: This AGREEMENT and any amendments hereto may be executed in counterparts all
of which taken together shall constitute one AGREEMENT as if all UNIT OWNERS signed the
same copy.
Entire Agreement: This AGREEMENT sets forth the entire AGREEMENT of the parties hereto
with respect to the subject matter hereof. It is the intention of the UNIT OWNERS that this
AGREEMENT shall be the sole AGREEMENT of the parties, and, except to the extent a
provision of this AGREEMENT provides for the incorporation of the SUBSCRIPTION
AGREEMENT or PPM or is expressly prohibited or ineffective under the statutes. This
AGREEMENT shall govern even when inconsistent with, or different from, the provisions of
any applicable law or rule. To the extent any provision of this AGREEMENT is prohibited or
otherwise ineffective under the statutes, such provision shall be considered to be ineffective to
the smallest degree possible in order to make this AGREEMENT effective under the statutes. In
any conflict between this AGREEMENT and the SUBSCRIPTION AGREEMENT or PPM, this
AGREEMENT shall be deemed authoritative.
No Third Parties: No provision of this AGREEMENT is intended to be for the benefit of or
enforceable by any third party. This AGREEMENT will be binding on and inure to the benefit of
the parties, their heirs, successors and assigns to the extent permitted in this AGREEMENT.
Incorporation by Reference: The recitals and any other document or exhibit attached or referred
to are hereby incorporated into this AGREEMENT by reference.
9

83

Engagement Retainer Opportunity Fund LLC
84

IN WITNESS WHEREOF, the parties have executed this AGREEMENT this _____ day of
______________________, 20_____.
By:
________________________________
MANAGING MEMBER Signature

______________________________ CLASS A UNIT OWNER
Signature

10
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EXHIBIT C

FINANCIALS
Engagement Retainer Opportunity Fund LLC
64 Crooked Stick, Newport Beach, CA 92660
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EXHIBIT D

SUBSCRIPTION AGREEMENT &
INVESTOR SUITABILITY QUESTIONNAIRE
Engagement Retainer Opportunity Fund LLC
64 Crooked Stick, Newport Beach, CA 92660

Engagement Retainer Opportunity Fund LLC
A California Limited Liability Company
NO PUBLIC MARKET EXISTS WITH RESPECT TO MEMBERSHIP UNITS OFFERED HEREBY, AND NO ASSURANCES ARE GIVEN THAT ANY SUCH
MARKET WILL DEVELOP. INVESTORS SHOULD REALIZE THEY MAY BE REQUIRED TO BEAR THE RISKS OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD.

SECTION 3: Exhibits

SUBSCRIPTION BOOKLET

THIS SUBSCRIPTION BOOKLET HAS BEEN PREPARED SOLELY FOR THE BENEFIT OF PROSPECTIVE INVESTORS IN ENGAGEMENT RETAINER
OPPORTUNITY FUND LLC, AND CONSTITUTES AN OFFER ONLY TO THE PROSPECTIVE INVESTOR TO WHOM IT WAS DELIVERED.
DISTRIBUTION OF THIS SUBSCRIPTION BOOKLET TO ANY PERSON OTHER THAN SUCH PROSPECTIVE INVESTOR AND THOSE PERSONS
RETAINED TO ADVISE IT WITH RESPECT TO THE INVESTMENT IS UNAUTHORIZED.
IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE COMPANY AND THE TERMS OF THE
OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.
THE SECURITIES DESCRIBED IN THIS OFFERING MEMORANDUM HAVE NOT BEEN REGISTERED WITH OR APPROVED BY THE U.S.
SECURITIES AND EXCHANGE COMMISSION (THE “COMMISSION”), NOR HAS THE COMMISSION OR ANY APPLICABLE STATE OR OTHER
JURISDICTION’S SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
MEMORANDUM OR ENDORSED THE MERITS OF THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. NONE OF THE
SECURITIES MAY BE RESOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS THE TRANSACTION EFFECTING SUCH DISPOSITION IS
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR AN EXEMPTION THEREFROM IS
AVAILABLE AND THE COMPANY RECEIVES AN OPINION OF COUNSEL ACCEPTABLE TO IT THAT SUCH REGISTRATION IS NOT REQUIRED
PURSUANT TO SUCH EXEMPTION.
This booklet contains documents that must be read, executed and returned if you wish to invest in Engagement Retainer Opportunity Fund LLC,
a California limited liability company (the “Company”). You should consult with an attorney, accountant, investment advisor or other advisor
regarding an investment in the Company and its suitability for you.
If you decide to invest, please fill out, sign and return the documents pertinent to you, as listed under each of the headings below.
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For individuals the documents to be returned are:
•
the execution page of the attached Subscription Agreement;
•
the Suitability Statement for individuals;
•
the execution page of the Operating Agreement
For entities the documents to be returned are:
the execution page of the Subscription Agreement;
•
the Suitability Statement for entities;
•
whichever of Exhibits A (for partnerships and limited liability companies), B (for custodians, trustees and agents) or C (for
•
corporations commonly referred to as S corporations) to the Subscription Agreement is relevant to you;
the execution page of the Operating Agreement
•
What this booklet contains:
1.

A Subscription Agreement and Suitability Statements:

The Subscription Agreement is the document by which you agree to subscribe for and purchase your limited liability company
membership unit(s) in the Company (your “Interest” or “Unit(s)”).
The Suitability Statements, which are incorporated in Section 11 of the Subscription Agreement and therefore are part of that agreement,
are important and must be completed by each investor. Please read this section carefully.
Individuals should initial their answer to each of the questions in the Suitability Statement and also fill out and sign the execution page
to the Subscription Agreement.
Entities should initial their answer to each of the questions in the Suitability Statement and also fill out and sign the execution page to
the Subscription Agreement.
Investors that are entities must also complete whichever one of the following Exhibits to the Subscription Agreement is relevant to
them:
If the Investor is a partnership or limited liability company, please include a copy of the partnership’s governing instruments and
a.
a completed Exhibit A in the documents to be returned.
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c.
If the investor is a corporation, please include a copy of the corporation’s governing instruments, executed resolutions of the
corporation’s Board of Directors as specified in Exhibit C, and a completed Exhibit C in the documents to be returned.
2.

A copy of the Operating Agreement

Investors must sign one copy of the Operating Agreement signature page. For convenience, a copy is included as part of this
booklet. The form of the Operating Agreement is contained in its entirety as an Exhibit in the Private Placement Memorandum; there
is no need to return the entire document to the Company.
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b.
If the Investor is a custodian, trustee, or agent, please include a copy of the trust or other instrument and a completed Exhibit
B in the documents to be returned.

Please carefully review these documents and the company’s related Private Placement Memorandum.
YOU SHOULD HAVE RECEIVED AND REVIEWED A PRIVATE PLACEMENT MEMORANDUM (THE “PPM”, OR “MEMORANDUM”) THAT
CONTAINS INFORMATION ABOUT THIS OFFERING. AFTER YOU HAVE RECEIVED AND REVIEWED THE PPM, HAVE HAD AN OPPORTUNITY
TO ASK QUESTIONS AND RECEIVE ANSWERS CONCERNING THE TERMS AND CONDITIONS OF THE OFFERING AND TO OBTAIN ANY
ADDITIONAL INFORMATION YOU REQUIRE CONCERNING THIS OFFERING AND HAVE DECIDED TO SUBSCRIBE FOR AND PURCHASE
THE SECURITIES, YOU MUST COMPLETE THE SUBSCRIPTION AGREEMENT AND VERIFY THAT YOU ARE A SOPHISTICATED AND
ACCREDITED INVESTOR. THE COMPANY’S MANAGER WILL REVIEW THIS INFORMATION AND WILL DETERMINE WHETHER YOU
MEET THE QUALIFICATION AND SUITABILITY REQUIREMENTS FOR INVESTING IN THE COMPANY.
BY EXECUTING THE SUBSCRIPTION AGREEMENT, AS WELL AS THE SIGNATURE PAGE TO THE OPERATING AGREEMENT, EACH
INVESTOR IS AGREEING TO BE BOUND BY THE TERMS OF THE SUBSCRIPTION AGREEMENT AND THE OPERATING AGREEMENT.
SUBSCRIPTION PROCEDURE
The Company is offering up to $10,000,000 of Membership Units in the Company at a price of $1.00 per Unit. Each investor must
subscribe for a minimum dollar amount equal to at least $1,000,000 although the Manager may, in his sole discretion, waive this
minimum. The Manager may, in his sole discretion, reject a proposed investment or limit the number of Membership Units to be
purchased by an investor.
Checks for subscriptions to Membership Units offered hereunder should be made payable to Engagement Retainer Opportunity Fund
LLC and subscription funds shall be received directly by the Company.
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The Company will notify each investor of the Company’s acceptance or rejection of such investor’s subscription after receipt and
review of all documentation. If the Company does not accept your subscription, the escrow agent and/or the Company will return the
subscription funds and the Company will return the subscription agreement.
SUBSCRIPTION AMOUNT
Your subscription amount should be either mailed or wired. All subscription documentation must be sent as follows:
Send all documents, checks and money orders to:
Attention: Private Placement Subscriptions
Engagement Retainer Opportunity Fund LLC
64 Crooked Stick Drive
Newport Beach, CA 92660
(949) 533-7812

Investors interested in wiring funds for subscription of Units should contact the Company for wiring instructions.
REGULATION D RULE 506(C) INVESTOR VERIFICATION STANDARDS AND PROTOCOLS
In purchasing securities through this Offering, the Company is obligated to verify your status as an accredited investor in accordance
with Rule 501 of Regulation D. There are three primary methods the Company may employ to comply with the verification standards.
Investors in this offering will need to provide the Company with verification that meets the standards and form using one or multiple
methods as listed below:
Income: The Company may verify an individual’s status as an accredited investor on the basis of income by reviewing copies of any
IRS form that reports net income, such as Forms W-2 or 1099 (which are typically filed by an employer or other third party payor),
or Forms 1040 filed by the prospective purchaser (with non-relevant information permitted to be redacted). Under this method, the
Company must review IRS forms for the two most recent years and obtain a written representation from the prospective purchaser
that he or she has a reasonable expectation of attaining the necessary income level for the current year. Where accredited investor
status is based on joint income with the person’s spouse, the IRS forms and representation must be provided with respect to both the
purchaser and the spouse.
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Reliance on Determination by Specified Third Parties: The Company may satisfy the verification requirement if it obtains a
written confirmation from a registered broker-dealer, an SEC-registered investment adviser, a licensed attorney, or a certified public
accountant that within the prior three months such person or entity has taken reasonable steps to verify that the purchaser is an
accredited investor and has determined that the purchaser is an accredited investor.
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Net Worth: Under this method, the Company will need to review bank or brokerage statements or third-party appraisal reports to
verify the purchaser’s assets and a credit report to verify liabilities, in each case dated within the prior three months, and will need to
obtain a written representation from the prospective purchaser that all liabilities have been disclosed. Where accredited investor status
is based on joint net worth with the person’s spouse, the asset and liability documentation and representation must be provided with
respect to both the purchaser and the spouse.

Proper verification must be submitted with your subscription for securities in order for the Company to verify your suitability for
investment and accept your subscription.
REGULATION D 506(C) MANDATED LEGENDS
Any historical performance data represents past performance.
Past performance does not guarantee future results;
Current performance may be different than the performance data presented;
The Company is not required by law to follow any standard methodology when calculating and representing performance data;
The performance of the Company may not be directly comparable to the performance of other private or registered funds or companies;
The securities are being offered in reliance on an exemption from the registration requirements, and therefore are not required to
comply with certain specific disclosure requirements;
The Securities and Exchange Commission has not passed upon the merits of or approved the securities, the terms of the offering, or
the accuracy of the materials.
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SUBSCRIPTION AGREEMENT
To the Undersigned Purchaser:
Engagement Retainer Opportunity Fund LLC, a California limited liability company (the “Company”), hereby agrees with you (in the
case of a subscription for the account of one or more trusts or other entities, “you” or “your” shall refer to the trustee, fiduciary or
representative making the investment decision and executing this Subscription Agreement (this “Agreement”), or the trust or other
entity, or both, as appropriate) as follows:
Sale and Purchase of Member Interest. The Company has been formed under the laws of the State of California and is
1)
governed by a limited liability company Operating Agreement in substantially the form attached hereto as an Exhibit to the Private
Placement Memorandum, as the same may be modified in accordance with the terms of any amendment thereto (the “Operating
Agreement”). Capitalized terms used herein without definition have the meanings set forth in the Operating Agreement.
Subject to the terms and conditions of this Agreement and in reliance upon the representations and warranties of the respective parties
contained herein:
the Company agrees to sell to you, and you irrevocably subscribe for and agree to purchase from the Company, an interest as
•
a member (a “Member”) in the Company (an “Interest” or “Unit”); and
the Company and its manager (the “Manager”) agree that you shall be admitted as a Member, upon the terms and conditions,
•
and in consideration of your agreement to be bound by the terms and provisions of the Operating Agreement and this Agreement, with
a capital contribution in the amount equal to the amount set forth opposite your signature at the end of this Agreement (your “Capital
Contribution”).
Subject to the terms and conditions hereof and of the Operating Agreement, your obligation to subscribe and pay for your Interest
shall be complete and binding upon the execution and delivery of this Agreement.
2)
Other Subscriptions. The Company has entered into separate but substantially identical subscription agreements (the “Other
Subscription Agreements” and, together with this Agreement, the “Subscription Agreements”) with other purchasers (the “Other
Purchasers”), providing for the sale to the Other Purchasers of Membership Units and the admission of the Other Purchasers as
Members. This Agreement and the Other Subscription Agreements are separate agreements, and the sales of Membership Units to you
and the Other Purchasers are to be separate sales.

94

4)

Conditions Precedent to Your Obligations.
a) The Conditions Precedent. Your obligation to subscribe for your Interest and be admitted as a Member at the Closing is subject
to the fulfillment (or waiver by you), prior to or at the time of the Closing, of the following conditions:

SECTION 3: Exhibits

3)
Closing. The closing (the “Closing”) of the sale to you and your subscription for and purchase by you of an Interest, and your
admission as a Member shall take place at the discretion of the Manager. At the Closing, and upon satisfaction of the conditions set
out in this Agreement, the Manager will list you as a Member on Schedule A of the Operating Agreement.

Operating Agreement. The Operating Agreement shall have been duly authorized, executed and delivered by or on behalf
i)
of the Manager. Each Other Purchaser that is to be admitted as a Member as the Closing shall have duly authorized, executed
and delivered a counterpart of the Operating Agreement or authorized its execution and delivery on its behalf. The Operating
Agreement shall be in full force and effect.
Representations and Warranties. The representations and warranties of the Company contained in this Agreement shall
ii)
be true and correct in all material respects when made and at the time of the Closing, except as affected by the consummation
of the transactions contemplated by this Agreement or the Operating Agreement
Performance. The Company shall have duly performed and complied in all material respects with all agreements and
iii)
conditions contained in this Agreement required to be performed or complied with by it prior to or at the Closing.
Legal Investment. On the Closing Date your subscription hereunder shall be permitted by the laws and regulations
iv)
applicable to you.
b) Nonfulfillment of Conditions. If at the Closing any of the conditions specified shall not have been fulfilled, you shall, at your
election, be relieved of all further obligations under this Agreement and the Operating Agreement, without thereby waiving any
other rights you may have by reason of such nonfulfillment. If you elect to be relieved of your obligations under this Agreement
pursuant to the foregoing sentence, the Operating Agreement shall be null and void as to you and the power of attorney contained
herein shall be used only to carry out and effect the actions required by this sentence, and the Company shall take, or cause to be
taken, all steps necessary to nullify the Operating Agreement as to you.
5)

Conditions Precedent to the Company’s Obligations.
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a) The Conditions Precedent. The obligations of the Company and the Manager to issue to you the Interest and to admit you as a
Member at the Closing shall be subject to the fulfillment (or waiver by the Company) prior to or at the time of the Closing, of the
following conditions:
Operating Agreement. Any filing with respect to the formation of the Company required by the laws of the State of
i)
California shall have been duly filed in such place or places as are required by such laws. A counterpart of the Operating
Agreement shall have been duly authorized, executed and delivered by or on behalf of you and each of such Other Purchasers.
The Operating Agreement shall be in full force and effect.
Representations and Warranties. The representations and warranties made by you shall be true and correct when made
ii)
and at the time of the Closing.
Performance. You shall have duly performed and complied with all agreements and conditions contained in this Agreement
iii)
required to be performed or complied with by you prior to or at the time of the Closing.
b) Nonfulfillment of Conditions. If at the Closing any of the conditions specified shall not have been fulfilled,the Company shall, at
the Manager’s election, be relieved of all further obligations under this Agreement and the Operating Agreement, without thereby
waiving any other rights it may have by reason of such nonfulfillment. If the Manager elects for the Company to be relieved of its
obligations under this Agreement pursuant to the foregoing sentence, the Operating Agreement shall be null and void as to you
and the power of attorney contained herein shall be used only to carry out and effect the actions required by this sentence, and
the Company shall take, or cause to be taken, all steps necessary to nullify the Operating Agreement as to you.
6)

Representations and Warranties of the Company.
a) The Representations and Warranties. The Company represents and warrants that:
Formation and Standing. The Company is duly formed and validly existing as a limited liability company under the laws
i)
of the State of California and, subject to applicable law, has all requisite power and authority to carry on its business as now
conducted and as proposed to be conducted as described in the Private Placement Memorandum relating to the private offering
of Membership Units by the Company (together with any amendments and supplements thereto, the “Offering Memorandum”).
The Manager is duly formed and validly existing as a limited liability company under the laws of the State of California and,
subject to applicable law, has all requisite limited liability company power and authority to act as Manager of the Company and
to carry out the terms of this Agreement and the Operating Agreement applicable to it.
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Compliance with Laws and Other Instruments. The execution and delivery of this Agreement and the consummation
iii)
of the transactions contemplated hereby will not conflict with or result in any violation of or default under any provision of
the Operating Agreement, or any agreement or other instrument to which the Company is a party or by which it or any of its
properties is bound, or any permit, franchise, judgment, decree, statute, order, rule or regulation applicable to the Company or
its business or properties. The execution and delivery of the Operating Agreement and the consummation of the transactions
contemplated thereby will not conflict with or result in any violation of or default under any provision of the limited liability
company operating agreement of the Manager, or any agreement or instrument to which the Manager is a party or by which it
or any of its properties is bound, or any permit, franchise, judgment, decree, statute, order, rule or regulation applicable to the
Manager or its businesses or properties.
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ii)
Authorization of Agreement, Etc. The execution and delivery of this Agreement has been authorized by all necessary
action on behalf of the Company and this Agreement is a legal, valid and binding obligation of the Company, enforceable
against the Company in accordance with its terms. The execution and delivery by the Manager of the Operating Agreement has
been authorized by all necessary action on behalf of the Manager and the Operating Agreement is a legal, valid and binding
agreement of the Manager, enforceable against the Manager in accordance with its terms.

Offer of Membership Units. Neither the Company nor anyone acting on its behalf has taken any action that would subject
iv)
the issuance and sale of the Membership Units to the registration requirements of the Securities Act of 1933, as amended (the
“Securities Act”).
Investment Company Act. The Company is not required to register as an “investment company” under the Investment
v)
Company Act of 1940, as amended (the “Investment Company Act”). The Manager is not required to register as an “investment
adviser” under the Investment Advisers Act of 1940, as amended (the “Advisers Act”).
Company Liabilities; Litigation. Prior to the date hereof, the Company has not incurred any material liabilities other than
vi)
liabilities in respect of organizational expenses. There is no action, proceeding or investigation pending or, to the knowledge of
the Manager or the Company, threatened against the Manager or the Company.
Disclosure. The Offering Memorandum, when read in conjunction with this Agreement and the Operating Agreement,
vii)
does not as of the date hereof contain any untrue statement of a material fact or omit to state a material fact necessary in order
to make the statements contained therein, in light of the circumstances under which they were made, not misleading.
b) Survival of Representations and Warranties. All representations and warranties made by the Company shall survive the execution
and delivery of this Agreement, any investigation at any time made by you or on your behalf and the issue and sale of Membership
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Units.
7)
Representations and Warranties of the Purchaser.
a) The Representations and Warranties. You represent and warrant to the Manager, the Company and each other Person that is,
or in the future becomes, a Member that each of the following statements is true and correct as of the Closing Date:
Accuracy of Information. All of the information provided by you to the Company and the Manager is true, correct and
i)
complete in all respects. Any other information you have provided to the Manager or the Company about you is correct and
complete as of the date of this Agreement and at the time of Closing.
Offering Memorandum; Advice. You have either consulted your own investment adviser, attorney or accountant about the
ii)
investment and proposed purchase of an Interest and its suitability to you, or chosen not to do so, despite the recommendation
of that course of action by the Manager. Any special acknowledgment set forth below with respect to any statement contained
in the Offering Memorandum shall not be deemed to limit the generality of this representation and warranty.
You have received a copy of the Offering Memorandum and the form of the Operating Agreement and you understand
(1)
the risks of, and other considerations relating to, a purchase of Membership Units, including the risks set forth under the caption
“Risk Factors” in the Offering Memorandum. You have been given access to, and prior to the execution of this Agreement
you were provided with an opportunity to ask questions of, and receive answers from, the Manager or any of its principals
concerning the terms and conditions of the offering of Membership Units, and to obtain any other information which you and
your investment representative and professional advisors requested with respect to the Company and your investment in
the Company in order to evaluate your investment and verify the accuracy of all information furnished to you regarding the
Company. All such questions, if asked, were answered satisfactorily and all information or documents provided were found to
be satisfactory.
iii)
Investment Representation and Warranty. You are acquiring your Interest for your own account or for one or more
separate accounts maintained by you or for the account of one or more pension or trust funds of which you are trustee as
to which you are the sole qualified professional asset manager within the meaning of Prohibited Transaction Exemption 8414 (a “QPAM”) for the assets being contributed hereunder, in each case not with a view to or for sale in connection with any
distribution of all or any part of such Interest. You hereby agree that you will not, directly or indirectly, assign, transfer, offer, sell,
pledge, hypothecate or otherwise dispose of all or any part of such Interest (or solicit any offers to buy, purchase or otherwise
acquire or take a pledge of all or any part of the Interest) except in accordance with the registration provisions of the Securities
Act or an exemption from such registration provisions, with any applicable state or other securities laws, and with the terms
of the Operating Agreement. If you are purchasing for the account of one or more pension or trust funds, you represent that
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Representation of Investment Experience and Ability to Bear Risk. You (i) are knowledgeable and experienced with respect
iv)
to the financial, tax and business aspects of the ownership of an Interest and of the business contemplated by the Company
and are capable of evaluating the risks and merits of purchasing an Interest and, in making a decision to proceed with this
investment, have not relied upon any representations, warranties or agreements, other than those set forth in this Agreement,
the Offering Memorandum and the Operating Agreement, if any; and (ii) can bear the economic risk of an investment in the
Company for an indefinite period of time, and can afford to suffer the complete loss thereof.
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(except to the extent you have otherwise advised the Company in writing prior to the date hereof) you are acting as sole trustee
or sole QPAM for the assets being contributed hereunder and have sole investment discretion with respect to the acquisition of
the Interest to be purchased by you pursuant to this Agreement, and the determination and decision on your behalf to purchase
such Interest for such pension or trust funds is being made by the same individual or group of individuals who customarily pass
on such investments, so that your decision as to purchases for all such funds is the result of such study and conclusion.

Accredited Investor. You are an “Accredited” investor within the meaning of Section 501 of Regulation D promulgated
v)
under the Securities Act.
No Investment Company Issues. If you are an entity, (i) you were not formed, and are not being utilized, primarily for
vi)
the purpose of making an investment in the Company and (ii) either (A) all of your outstanding securities (other than shortterm paper) are beneficially owned by one Person, (B) you are not an investment company under the Investment Company
Act or a “private investment company” that avoids registration and regulation under the Investment Company Act based on
the exclusion provided by Section 3(c)(1) or Section 3(c)(7) of the Investment Company Act, or (C) you have delivered to the
Manager a representation and covenant as to certain matters under the Investment Company Act satisfactory to the Manager.
vii)

Certain ERISA Matters. You represent that:
(1) except as described in a letter to the Manager dated at least five (5) days prior to the date hereof, no part of the funds
used by you to acquire an Interest constitutes assets of any “employee benefit plan” within the meaning of Section 3(3) of
ERISA, either directly or indirectly through one or more entities whose underlying as sets include plan assets by reason of a
plan’s investment in such entities (including insurance company separate accounts, insurance company general accounts or
bank collective investment funds, in which any such employee benefit plan (or its related trust) has any interest); or
(2) if an Interest is being acquired by or on behalf of any such plan (any such purchaser being referred to herein as an
“ERISA Member”), (A) such acquisition has been duly authorized in accordance with the governing holding of the Interest
do not and will not constitute a “non-exempt prohibited transaction” within the meaning of Section 406 of ERISA or Section
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4975 of the Internal Revenue Code of 1986, as amended (i.e., a transaction that is not subject to an exemption contained
in ERISA or in the rules and regulations adopted by the U.S. Department of Labor (the “DOL”) thereunder). The foregoing
representation shall be based on a list of the Other Purchasers to be provided by the Manager to each ERISA Member prior
to the Closing. You acknowledge that the manager of the Company, is not registered as an “investment adviser” under the
Investment Advisers Act and that as a Member you will have no right to withdraw from the Company except as specifically
provided in the Operating Agreement. If, in the good faith judgment of the Manager, the assets of the Company would be
“plan assets” (as defined in DOL Reg. § 2510.3-101 promulgated under ERISA, as it may be amended from time to time) of
an employee benefit plan (assuming that the Company conducts its business in accordance with the terms and conditions
of the Operating Agreement and as described in the Offering Memorandum), then the Company and each ERISA Member
will use their respective best efforts to take appropriate steps to avoid the Manager’s becoming a “fiduciary” (as defined in
ERISA) as a result of the operation of such regulations. These steps may include (x) selling your Interest (if you are an ERISA
Member) to a third party which is not an employee benefit plan, or (y) making any appropriate applications to the DOL, but
the Manager shall not be required to register as an “investment adviser” under the Advisers Act.
If you are an ERISA member, you further understand, agree and acknowledge that your allocable share of income
(a)
from the Company may constitute “unrelated business taxable income” (“UBTI”) within the meaning of section 512(a)
of the Code and be subject to the tax imposed by section 511(a)(1) of the Code. You further understand, agree and
acknowledge that the Company neither makes nor has made any representation to it as to the character of items of
income (as UBTI or otherwise) allocated (or to be allocated) to its members (including ERISA Members) for federal, state,
or local income tax purposes. You (prior to becoming a member of the Company) have had the opportunity to consider
and discuss the effect of your receipt of UBTI with independent tax counsel of your choosing, and upon becoming a
member of the Company voluntarily assume the income tax and other consequences resulting from the treatment of any
item of the Company’s income allocated to you as UBTI. The Company shall not be restricted or limited in any way, or to
any degree, from engaging in any business, trade, loan, or investment that generates or results in the allocation of UBTI
to you or any other ERISA Member, nor shall the Company have any duty or obligation not to allocate UBTI to you or any
other ERISA Member. You hereby release the Company and all of its other members from any and all claims, damages,
liability, losses, or taxes resulting from the allocation to you by the Company of UBTI.
viii)
Suitability. You have evaluated the risks involved in investing in the Membership Units and have determined that the
Membership Units are a suitable investment for you. Specifically, the aggregate amount of the investments you have in, and
your commitments to, all similar investments that are illiquid is reasonable in relation to your net worth, both before and after
the subscription for and purchase of the Membership Units pursuant to this Agreement.
ix)
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Transfers and Transferability. You understand and acknowledge that the Membership Units have not been registered

SECTION 3: Exhibits

under the Securities Act or any state securities laws and are being offered and sold in reliance upon exemptions provided in
the Securities Act and state securities laws for transactions not involving any public offering and, therefore, cannot be resold
or transferred unless they are subsequently registered under the Securities Act and such applicable state securities laws or
unless an exemption from such registration is available. You also understand that the Company does not have any obligation
or intention to register the Membership Units for sale under the Securities Act, any state securities laws or of supplying the
information which may be necessary to enable you to sell Membership Units; and that you have no right to require the registration
of the Membership Units under the Securities Act, any state securities laws or other applicable securities regulations. You also
understand that sales or transfers of Membership Units are further restricted by the provisions of the Operating Agreement.
(1) You represent and warrant further that you have no contract, understanding, agreement or arrangement with any person
to sell or transfer or pledge to such person or anyone else any of the Membership Units for which you hereby subscribe (in
whole or in part); and you represent and warrant that you have no present plans to enter into any such contract, undertaking,
agreement or arrangement.
(2) You understand that the Membership Units cannot be sold or transferred without the prior written consent of the
Manager, which consent may be withheld in its sole and absolute discretion and which consent will be withheld if any such
transfer could cause the Company to become subject to regulation under federal law as an investment company or would
subject the Company to adverse tax consequences.
(3) You understand that there is no public market for the Membership Units; any disposition of the Membership Units may
result in unfavorable tax consequences to you.
(4) You are aware and acknowledge that, because of the substantial restrictions on the transferability of the Membership Units,
it may not be possible for you to liquidate your investment in the Company readily, even in the case of an emergency.
x)
Residence. You maintain your domicile at the address shown in the signature page of this Subscription Agreement
and you are not merely transient or temporarily resident there.
xi)
Publicly-Traded Company. By the purchase of a Membership Unit in the Company, you represent to the Manager and
the Company that (i) you have neither acquired nor will you transfer or assign any Unit you purchase (or any interest therein) or
cause any such Membership Units (or any interest therein) to be marketed on or through an “established securities market” or
a “secondary market” (or the substantial equivalent thereof) within the meaning of Section 7704(b)(1) of the Code, including,
without limitation, an over the-counter-market or an interdealer quotation, system that regularly disseminates firm buy or sell
quotations; and (ii) you either (A) are not, and will not become, a partnership, Subchapter S corporation, or grantor trust for
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U.S. Federal income tax purposes, or (B) are such an entity, but none of the direct or indirect beneficial owners of any of the
Membership Units in such entity have allowed or caused, or will allow or cause, 80 percent or more (or such other percentage
as the Manager may establish) of the value of such Membership Units to be attributed to your ownership of Membership Units
in the Company. Further, you agree that if you determine to transfer or assign any of your Interest pursuant to the provisions
of the Operating Agreement you will cause your proposed transferee to agree to the transfer restrictions set forth therein and
to make the representations set forth in (i) and (ii) above.
xii)
Awareness of Risks; Taxes. You represent and warrant that you are aware (i) that the Company has limited operating
history; (ii) that the Membership Units involve a substantial degree of risk of loss of its entire investment and that there is
no assurance of any income from your investment; and (iii) that any federal and/or state income tax benefits which may be
available to you may be lost through the adoption of new laws or regulations, to changes to existing laws and regulations and
to changes in the interpretation of existing laws and regulations. You further represent that you are relying solely on your own
conclusions or the advice of your own counsel or investment representative with respect to tax aspects of any investment in the
Company.
Capacity to Contract. If you are an individual, you represent that you are over 21 years of age and have the capacity
xiii)
to execute, deliver and perform this Subscription Agreement and the Operating Agreement. If you are not an individual,
you represent and warrant that you are a corporation, partnership, association, joint stock company, trust or unincorporated
organization, and were not formed for the specific purpose of acquiring an Interest.
xiv)
Power, Authority; Valid Agreement. (i) You have all requisite power and authority to execute, deliver and perform your
obligations under this Agreement and the Operating Agreement and to subscribe for and purchase or otherwise acquire your
Membership Units; (ii) your execution of this Agreement and the Operating Agreement has been authorized by all necessary
corporate or other action on your behalf; and (iii) this Agreement and the Operating Agreement are each valid, binding and
enforceable against you in accordance with their respective terms.
xv)
No Conflict: No Violation. The execution and delivery of this Agreement and the Operating Agreement by you and the
performance of your duties and obligations hereunder and thereunder (i) do not and will not result in a breach of any of the
terms, conditions or provisions of, or constitute a default under (A) any charter, by-laws, trust agreement, partnership agreement
or other governing instrument applicable to you, (B) (1) any indenture, mortgage, deed of trust, credit agreement, note or other
evidence of indebtedness, or any lease or other agreement or understanding, or (2) any license, permit, franchise or certificate,
in either case to which you or any of your Affiliates is a party or by which you or any of them is bound or to which your or any
of their properties are subject; (ii) do not require any authorization or approval under or pursuant to any of the foregoing; or
(iii) do not violate any statute, regulation, law, order, writ, injunction or decree to which you or any of your Affiliates is subject.
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xvi)
No Default. You are not (i) in default (nor has any event occurred which with notice, lapse of time, or both, would
constitute a default) in the performance of any obligation, agreement or condition contained in (A) this Agreement or the
Operating Agreement, (B) any provision of any charter, by- laws, trust agreement, partnership agreement or other governing
instrument applicable to you, (C) (1) any indenture, mortgage, deed of trust, credit agreement, note or other evidence of
indebtedness or any lease or other agreement or understanding, or (2) any license, permit, franchise or certificate, in either
case to which you or any of your Affiliates is a party or by which you or any of them is bound or to which your or any of their
properties are subject, or (ii) in violation of any statute, regulation, law, order, writ, injunction, judgment or decree applicable
to you or any of your Affiliates.
xvii) No Litigation. There is no litigation, investigation or other proceeding pending or, to your knowledge, threatened against
you or any of your Affiliates which, if adversely determined, would adversely affect your business or financial condition or your
ability to perform your obligations under this Agreement or the Operating Agreement.
xviii) Consents. No consent, approval or authorization of, or filing, registration or qualification with, any court or Governmental
Authority on your part is required for the execution and delivery of this Agreement or the Operating Agreement by you or the
performance of your obligations and duties hereunder or thereunder.
b) Survival of Representations and Warranties. All representations and warranties made by you in Section 8.1 of this Agreement
shall survive the execution and delivery of this Agreement, as well as any investigation at any time made by or on behalf of the
Company and the issue and sale of Membership Units.
c) Reliance. You acknowledge that your representations, warranties, acknowledgments and agreements in this Agreement will be
relied upon by the Company in determining your suitability as a purchaser of Membership Units.
d) Further Assurances. You agree to provide, if requested, any additional information that may be requested or required to
determine your eligibility to purchase the Membership Units.
e) Indemnification. You hereby agree to indemnify the Company and any Affiliates and to hold each of them harmless from and
against any loss, damage, liability, cost or expense, including reasonable attorney’s fees (collectively, a “Loss”) due to or arising
out of a breach or representation, warranty or agreement by you, whether contained in this Subscription Agreement (including
the Suitability Statements) or any other document provided by you to the Company in connection with your investment in the
Membership Units. You hereby agree to indemnify the Company and any Affiliates and to hold them harmless against all Loss
arising out of the sale or distribution of the Membership Units by you in violation of the Securities Act or other applicable law or any
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misrepresentation or breach by you with respect to the matters set forth in this Agreement. In addition, you agree to indemnify
the Company and any Affiliates and to hold such Persons harmless from and against, any and all Loss, to which they may be put
or which they may reasonably incur or sustain by reason of or in connection with any misrepresentation made by you with respect
to the matters about which representations and warranties are required by the terms of this Agreement, or any breach of any
such warranty or any failure to fulfill any covenants or agreements set forth herein or included in and as defined in the Offering
Memorandum. Notwithstanding any provision of this Agreement, you do not waive any right granted to you under any applicable
state securities law.
8)

Certain Agreements and Acknowledgments of the Purchaser.
a) Agreements. You understand, agree and acknowledge that:
Acceptance. Your subscription for Membership Units contained in this Agreement may be accepted or rejected, in whole
i)
or in part, by the Manager in his sole and absolute discretion. No subscription shall be accepted or deemed to be accepted until
you have been admitted as a Member in the Company on the Closing Date; such admission shall be deemed an acceptance of
this Agreement by the Company and the Manager for all purposes.
Irrevocability. Except as provided in Section 5.2 and under applicable state securities laws, this subscription is and shall
ii)
be irrevocable, except that you shall have no obligations hereunder if this subscription is rejected for any reason, or if this
offering is canceled for any reason.
No Recommendation. No foreign, federal, or state authority has made a finding or determination as to the fairness for
iii)
investment of the Membership Units and no foreign, federal or state authority has recommended or endorsed or will recommend
or endorse this offering.
No Disposal. You will not, directly or indirectly, assign, transfer, offer, sell, pledge, hypothecate or otherwise dispose of
iv)
all or any part of your Interest (or solicit any offers to buy, purchase or otherwise acquire or take a pledge of all or any part of
the Interest) except in accordance with the registration provisions of the Securities Act or an exemption from such registration
provisions, with any applicable state or other securities laws and with the terms of the Operating Agreement.
v)
Update Information. If there should be any change in the information provided by you to the Company or the Manager
(whether pursuant to this Agreement or otherwise) prior to your purchase of any Membership Units, you will immediately furnish
such revised or corrected information to the Company.
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General Contractual Matters.
a) Amendments and Waivers. This Agreement may be amended and the observance of any provision hereof may be waived (either
generally or in a particular instance and either retroactively or prospectively) only with the written consent of you and the Company.
b) Assignment. You agree that neither this Agreement nor any rights, which may accrue to you hereunder, may be transferred or
assigned.
c) Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed to have
been duly given to any party when delivered by hand, when delivered by facsimile, or when mailed, first class postage prepaid, (a)
if to you, to you at the address or telecopy number set forth below your signature, or to such other address or telecopy number
as you shall have furnished to the Company in writing, and (b) if to the Company, to it c/o Engagement Retainer Opportunity Fund
LLC, 64 Crooked Stick, Newport Beach, CA 92660, Attention: Investor Relations or to such other address or addresses, or telecopy
number or numbers, as the Company shall have furnished to you in writing, provided that any notice to the Company shall be
effective only if and when received by the Manager.
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9)

d) Governing law. This agreement shall be governed by and construed and enforced in accordance with the laws of the State of
California without regard to principles of conflict of laws (except insofar as affected by the securities or “blue sky” laws of the State
or similar jurisdiction in which the offering described herein has been made to you).
e) Descriptive Headings. The descriptive headings in this Agreement are for convenience of reference only and shall not be deemed
to alter or affect the meaning or interpretation of any provision of this Agreement.
f) Entire Agreement. This Agreement contains the entire agreement of the parties with respect to the subject matter of this
Agreement, and there are no representations, covenants or other agreements except as stated or referred to herein.
g) Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all
of which taken together shall constitute one and the same instrument.
h) Joint and Several Obligations. If you consist of more than one Person, this Agreement shall consist of the joint and several
obligation of all such Persons.
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(Remainder of the page intentionally left blank)

FOR INDIVIDUALS
Printed Name of Purchaser: _______________________________________________________
MARK TRUE OR FALSE OR COMPLETE, AS APPROPRIATE
Verification of Status as “Accredited Investor” under Regulation D

SECTION 3: Exhibits

1)
Suitability Statements. The truth, correctness and completeness of the following information supplied by you is warranted
pursuant to above:

True		False
____		
____ You are a natural person (individual) whose own net worth, taken together with the net worth of your
1.
spouse, exceeds $1,000,000. Net worth for this purpose means total assets (including personal property and other assets) in excess
of total liabilities EXCLUDING your primary residence.
Except as provided in paragraph (2) of this section, for purposes of calculating net worth under this paragraph:
(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 sale of securities, shall not be included as a liability (except that if the amount of such
indebtedness outstanding at the time of the sale of securities 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 at the time of the sale of securities shall be included as a liability
2.
____		
____ You are a natural person (individual) who had an individual income in excess of $200,000 in each of the two
previous years, or joint income with your spouse in excess of $300,000 in each of those years, and who reasonably expects to reach
the same income level in the current year.
3.
____
____ You are a director, executive officer, or Manager of the Company or a director, executive officer of the
Manager of the Company.
____
____ You have such knowledge and experience in financial and business matters that you are capable of evaluating
4.
the merits and risks of investing in the Membership Units.
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Disclosure of Foreign Citizenship
True		False
1.

____		

____ You are a citizen of a country other than the United States.

If the answer to the preceding question is true, specify on the line below the country of which you are a citizen.
____________________________________________________
FOR ENTITIES
Printed Name of Purchaser: _______________________________________________________
MARK TRUE OR FALSE OR COMPLETE, AS APPROPRIATE
Verification of Status as “Accredited Investor” under Regulation D
True		False
1.

____ You are either (i) a bank, or any savings and loan association or other institution acting in its individual or
fiduciary capacity;
(ii) a broker dealer;
(iii) an insurance company;
(iv) an investment company or a business development company under the Investment Company Act of 1940;
(v) a Small Business Investment Company licensed by the U.S. Small Business Administration; or
(vi) an employee benefit plan whose investment decision is being made by a plan fiduciary, which is either a bank, savings and
loan association, insurance company or registered investment adviser, or an employee benefit plan whose total assets are in
excess of $5,000,000 or a self-directed employee benefit plan whose investment decisions are made solely by persons that are
accredited investors.

2.

____

____ You are a private business development company as defined under the Investment Advisers Act of 1940.

3.

____

____ You are either (i) an organization described in Section 501(c)(3) of the Internal Revenue Code; (ii) a
corporation; (iii) a Massachusetts or similar business trust; or (iv) a partnership, in each case not formed

____

4.

____

____ You are an entity as to which all the equity owners are accredited investors.

5.

____

____ You are a trust, not formed for the specific purpose of acquiring the securities offered, with total assets in
excess of $5,000,000 and whose purchase is directed by a sophisticated person.

6.

____		

7.

____		

8.

____

____ You are, or are acting on behalf of, such an employee benefit plan, or are an entity deemed to hold the
assets of any such plan or plans (i.e., you are subject to ERISA).

9.

____

____ You are a U.S. pension trust or governmental plan qualified under Section 401(a) of the Code or a U.S.
tax-exempt organization qualified under Section 501(c)(3) of the Code.

____ You (i) were not formed, and (ii) are not being utilized, primarily for the purpose of making an investment
in the Company (and investment in this Company does not exceed 40% of the aggregate capital committed to you by your partners, shareholders or others).
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for the specific purpose of acquiring the securities offered and in each case with total assets in excess of
$5,000,000.

____ You are, or are acting on behalf of, (i) an employee benefit plan within the meaning of Section 3(3) of
ERISA, whether or not-such plan is subject to ERISA; or (ii) an entity which is deemed to hold the assets
of any such employee benefit plan pursuant to 29 C.F.R. § 2510.3-101. For example, a plan that is maintained by a foreign corporation, governmental entity or church, a Keogh plan covering no common-law
				
employees and an individual retirement account are employee benefit plans within the meaning of Section 3(3) of ERISA but generally are not subject to ERISA.
				

____ You rely on the “private investment company” exclusion provided by Section 3(c)(1) or 3(c)(7) of the In10. ____
vestment Company Act of 1940 to avoid registration and regulation under such Act.
				

109

Engagement Retainer Opportunity Fund LLC

Disclosure of Foreign Citizenship
True		False
1.
____		
____ You are an entity organized under the laws of a jurisdiction other than those of the United States or any
				
state, territory or possession of the United States (a “Foreign Entity”).
2.
____		
____ You are a government other than the government of the United States or of any state, territory or pos				
session of the United States (a “Foreign Government”).
True		
False
3.
____		
____ You are a corporation of which, in the aggregate, more than one-fourth of the capital stock is owned of
				
record or voted by Foreign Citizens, Foreign Entities, Foreign Corporations (as defined below) or Foreign
				
Company (as defined below) (a “Foreign Corporation”).
4.
____		
____ You are a general or limited partnership of which any general or limited partner is a Foreign Citizen, For				
eign Entity, Foreign Government, Foreign Corporation or Foreign Company (as defined below) (a “Foreign
				Company”).
5.

____		

____ You are a representative of, or entity controlled by, any of the entities listed in items 1 through 4 above.

If you are in agreement with the foregoing, please sign the enclosed counterparts of this Subscription Agreement and return such
counterparts of this Agreement to the Manager.
Engagement Retainer Opportunity Fund LLC
_______________________________________
By: Richard Johnson, Managing Member and Manager
(Signature and Information of Purchaser(s) on the following page)
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________________________________________________________________________
Registered Account Name (Please Print)
________________________________________________________________________
Registered Account Address (Street, City, State, Zip Code)
________________________________________________________________________
Mailing Address (Fill in Mailing Address only if different from Registered Account Address)
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The foregoing Subscription Agreement is hereby agreed to by the undersigned as of the date indicated below.

Email Address: ____________________ Primary Phone: _____________________
________ Private Placement Memorandum (PPM) received and reviewed. Subscriber or Authorized Representative (if not an individual),
please “initial”.
TOTAL CAPITAL CONTRIBUTION $__________________
___________________________________________________
Social Security or Taxpayer I.D. No. (Must be completed)
State in which Subscription Agreement signed if other than state of residence: _____________
By: ___________________________________________________ Date: ___________
Signature of Subscriber or Authorized Representative (if not an individual)

SIGNATURE VERIFICATION
By:___________________________________________________ Date:___________
Witness
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EXHIBIT A
TO SUBSCRIPTION AGREEMENT
CERTIFICATE TO BE GIVEN BY ANY PURCHASER THAT IS A PARTNERSHIP OR LIMITED LIABILITY COMPANY
CERTIFICATE OF _____________________________________ (the “Partnership”)
(Name of Company)
The undersigned, constituting all of the partners/members of the Partnership that must consent to the proposed investment by the
Partnership hereby certify as follows:
1. That the Partnership commenced business on and was established under the laws of the State of _________________________
on ______________________ and is governed by a Partnership/Operating Agreement dated _______________________.
2. That, as the partners/members of the Partnership, we have the authority to determine, and have determined, (i) that the investment
in, and the purchase of an interest in Engagement Retainer Opportunity Fund LLC is of benefit to the Partnership, and (ii) to make such
investment on behalf of the Partnership.
3. That __________________________ is authorized to execute all necessary documents in connection with our investment in
Engagement Retainer Opportunity Fund LLC.
IN WITNESS WHEREOF, we have executed this certificate as the partners of the
Partnership effective as of _____________, 20__, and declare that it is truthful and correct.
______________________________________			
(Name of Partnership)
By:____________________________________		By:____________________________________
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Name: _________________________________		

Name: _________________________________

Title: __________________________________		

Title: __________________________________

CERTIFICATE TO BE GIVEN BY ANY PURCHASER THAT IS A TRUST
CERTIFICATE OF __________________________________ (the “Trust”)
(Name of Trust)
The undersigned, constituting all of the trustees of the Trust, hereby certify as follows:
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EXHIBIT B
TO SUBSCRIPTION AGREEMENT

1. That the Trust was established pursuant to a Trust Agreement dated __________, ____ (the “Agreement”).
2. That, as the trustee(s) of the Trust, we have determined that the investment in, and the purchase of, Membership Units in Engagement Retainer Opportunity Fund LLC is of benefit to the Trust and have determined to make such investment on behalf of the
Trust.
3. That ___________________________ is authorized to execute, on behalf of the Trust, any and all documents in connection with
the Trust’s investment in Engagement Retainer Opportunity Fund LLC.

IN WITNESS THEREOF, we have executed this certificate as the trustee(s) of the Trust this _____day of _________________, 20__,
and declare that it is truthful and correct.
By:_______________________________________
__________________________________________		
(Name of Trust))										Trustee

By:_______________________________________
By:_______________________________________		
Trustee											Trustee
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EXHIBIT C
TO SUBSCRIPTION AGREEMENT
CERTIFICATE TO BE GIVEN BY ANY PURCHASE THAT IS A CORPORATION
CERTIFICATE OF _______________________________________ (the “Corporation”)
(Name of Corporation)
The undersigned, being the duly elected and acting Secretary or Assistant Secretary of the Corporation, hereby certifies as follows:
1. That the Corporation commenced business on and was incorporated under the laws of the State of __________ on
_______________________.
2. That the Board of Directors of the Corporation has determined, or appropriate officers under authority of the Board of Directors
have determined, that the investment in, and purchase of, the Membership Units in Engagement Retainer Opportunity Fund LLC is of
benefit to the Corporation and has determined to make such investment on behalf of the Corporation. Attached hereto is a true, correct
and complete copy of resolutions of the Board of Directors (or an appropriate committee thereof) of the Corporation duly authorizing
this investment, and said resolutions have not been revoked, rescinded or modified and remain in full force and effect.
3. That the following named individuals are duly elected officers of the Corporation, who hold the offices set opposite their respective
names and who are duly authorized to execute any and all documents in connection with the Corporation’s investment in Engagement
Retainer Opportunity Fund LLC and that the signatures written opposite their names and titles are their correct and genuine signatures.

Title

Signature

IN WITNESS WHEREOF, I have executed this certificate this _____ day of __________ , 20____ and declared that it is truthful and
correct.
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Name

___________________________________
(Name of Corporation)
By: ________________________________
Name: _____________________________
Title: ______________________________
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CONFIDENTIAL INVESTOR QUESTIONNAIRE
The information contained herein is being furnished in order to enable you to determine whether a sale Class A Limited Liability Company Membership Units (the “Units”) in Engagement Retainer Opportunity Fund LLC (the “Company”) pursuant to the Company’s Private Placement Memorandum June 1, 2019, may be made to the undersigned (the “Investor”) without registration of the Units under
the Securities Act of 1933, as amended, or any applicable state securities law. This Questionnaire is not an offer to purchase or an
acceptance of an offer to sell a Membership Units, but is, in fact, a response to a solicitation of information to provide you a basis for
determining the appropriateness of any sale to the undersigned prospective Investor.
1. FOR INDIVIDUAL INVESTORS:
(a.) Personal Information
Name:
Address:

City:

State:

Zip:

Phone:

Email:

Date of Birth:

U.S. Citizen (circle one):

College:
Degree:

Year:

Graduate School:

Year:

How did you hear about us?
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Yes		

No

Business/Employer Name:
Nature of Business or Employment:
Position and Duties:
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(b) Business/ Employment Information

Please set forth other prior occupations or duties during the past five years:

Year of Anticipated Retirement:

2. FOR INVESTORS THAT ARE CORPORATIONS, PARTNERSHIPS, TRUSTS OR OTHER ENTITIES:
(a) General Information
Name:
Address of Principal Office:

Telephone:
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Date and state incorporation or organization:
Taxpayer Identification Number:
Nature of Business:
(b) Individual Authorized to Execute this Questionnaire (Name and Title):

(c) Name of record and beneficial owner of entity (10% ownership or more):

3. FOR ALL INVESTORS
(a) Relationship to the Company or managers of the Company:

(b) The undersigned is an officer of director of a publicly held company (Circle one):

Yes		

No

If yes, specify:
(c) I

[ have ]

[ have not ] personally invested in investments sold by means of private placements within the past five years.

(d) Please list all investments made during the past five years (include dates, nature, and amounts of investment):
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the merits and risks of investment in the Company (check one).
Yes:

		

No: 			

If yes, please set forth below (or in an attachment) the basis for your answer (e.g. investment or business experience, profession, past
review of other investment offerings, etc.).
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(e) I consider myself to have such knowledge and experience in financial and business matters to enable me to evaluate

(f) Listed below are the categories of accredited investors, as defined by Regulation D, promulgated under the Securities Act of 1933,
as amended. Please check the appropriate space provided below if the Investor falls within one or more of these categories. The undersigned meets one or more of the following “accredited” categories as indicated in the space provided below (check all appropriate
categories).
Any natural person whose individual net worth or joint net worth with that person’s spouse, at the time of this purchase, exceeds
1.)
$1,000,000 (excluding the value of a primary residence). For purposes of determining an individual’s net worth, 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 sale of
securities, shall not be included as a liability (except that if the amount of such indebtedness outstanding at the time of the sale of
securities 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). In addition, 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. 		
(2)
Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income
with that person’s spouse in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same income
level in the current year.
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(3) A bank, insurance company, registered investment company, employee benefit plan if the investment decision is made by a bank,
insurance company, or registered investment adviser, or an employee benefit plan with more than $5 million of assets.
(4) Any private business development company as defined in Section 202(a) (22) of the Investment Advisors Act of 1940.
(5) Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or similar business
trust, or partnership not formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000.

(6) Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive
officer, or general partner of a general partner of that issuer.
(7) Any trust with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose
purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii).
(8) Any entity in which all of the equity owners are accredited investors.
(9) The Investor does not qualify in any accredited category as indicated above.
(g) Please indicate whether you intend to have an attorney, accountant investment advisor or other consultant act as Purchaser RepNo
resentative in connection with this investment (Circle one): Yes
If yes, please list the name, business address and telephone number of the person who is your purchaser representative.
Name:
Firm:
Address:
City: 				
Telephone:
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State: 			

Zip:

4. GROSS INCOME: $
If the undersigned is an individual, was your personal income from all sources for the previous calendar year more than (circle the
highest number applicable for each year).
2018:

$150,000		

$200,000

$250,000+

2017:

$150,000		

$200,000

$250,000+

2016:

$150,000		

$200,000

$250,000+
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If the undersigned utilizes a Purchaser Representative, the Purchaser Representative will be required to complete a questionnaire to
be supplied by the Company.

5. NET WORTH (NET WORTH SHALL NOT INCLUDE AN INDIVIDUAL’S PRIMARY RESIDENCE AND INDEBTEDNESS SECURED BY THE PRIMARY RESIDENCE IN EXCESS OF THE VALUE OF THE HOME SHOULD BE CONSIDERED A LIABILITY
AND DEDUCTED WHEN DETERMINING NET WORTH):
(a) My personal net worth (including the net worth of my spouse) is now estimated at: $
(b) My estimated liquid assets equal: $
(c) My estimated non-liquid assets equal: $
6. FOR ENTITIES:
If the undersigned is an entity which checked item (8) under Paragraph 3(f) above in reliance upon the accredited investor categories
set forth in items 1 and 2 of Paragraph 3(f), please state the name, address, total personal income from all sources for the previous
calendar year, and the net worth (exclusive of home, furnishings, and personal automobiles) for each equity owner of said entity:
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Engagement Retainer Opportunity Fund LLC

The Investor hereby certifies that the information contained herein is complete and accurate and the Investor will notify the Company
of any change in any of such information. Specifically, the Investor hereby certifies that the information contained above concerning
the residency of the Investor is true and correct. The Investor realizes and understands that, but for the truth of the information contained herein, the Investor would not receive consideration by the Company pertaining to this investment.
If the Questionnaire is completed on behalf of a corporation, partnership, trust or estate, I, the person executing on behalf of the Investor, represent that I have the authority to execute and deliver the Questionnaire on behalf of such corporation, partnership, trust
or estate.
Dated:
1. Signature for Individual Investor
Signature:
Printed Name:
Signature of Joint Investor:
Printed Name:
2. Signature for Partnership, Trust, Corporation, or Other Entity
Name of Investor:
By:
Signature:
Name:
Title:
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SECTION 3: Exhibits
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Engagement Retainer Opportunity Fund LLC
64 Crooked Stick
Newport Beach, CA 92660
(949) 533-7812

