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HO2 ACQUISITION & ENTITLEMENT FUND LLC

15% Interest + Profits Sharing – 4-Year Promissory Notes – Secured with Real Estate – Funding
Used for Entitlement Resulting in Significant Value Increase in Real Estate Security
There is a severe shortage of affordable workforce housing. This shortage is limiting the ability of
employers to recruit talent to grow their businesses and is restricting the ability of communities to
recover from the COVID Pandemic.
Housing O2 LLC is engaged in the development of
workforce housing projects. The mission of Housing
O2 is to enable low-income workers to build wealth
through homeownership and enable local
communities to recover from the COVID pandemic by
providing housing needed by these workers. Housing
units may be single-family or multifamily residences.
In a few projects, the housing may be a particular
purpose for the elderly or veterans. Housing O2 may
also construct apartments, mixed-use buildings, retail
space, community centers, and manufacturing
facilities. Property development by Housing O2 is currently taking place within the State of
Colorado, but opportunities for development of workforce housing extend across the United
States.
HO2 Acquisition & Entitlement Fund LLC (hereinafter the ‘Fund’) is seeking to raise a minimum of
$2,500,000 and a maximum of $25,000,000 from Investors. Investors will receive a four-year
promissory note bearing interest at 15% per year and will share in the Remainder Profits received
by the Fund.
The Fund will function as a dedicated revolving loan fund to provide financing to a selected series
of individual development projects (hereinafter ‘Housing O2 Projects) for early-stage development
activities. The Fund will review requests for funding by Housing O2 Projects to determine their
conformance to the Fund’s lending criteria. If the Fund Manager approves the request, the Fund
will make a loan to the Housing O2 Project and receive a promissory note bearing interest at a rate
of 15% that is secured by ownership or contract rights in any acquired land.
Each Housing O2 Project will use the loan from the Fund to obtain an option to purchase land or
acquire title, contract civil engineering services, and obtain government entitlement to make the
land shovel ready. In many Housing O2 Projects, money will be used to pre-sell constructed
buildings, engage builders, and raise money for construction.
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Upon resale of the land following entitlement or receipt of construction funding, each Housing O 2
Project will repay the loan from the Fund with interest.
All principal repayments to the Fund will be used to make loans to new Housing O 2 Projects until
June 30, 2025. Beginning July 1, 2025, principal repayments will be passed through to Investors
until their original investment has been repaid.
All payments of interest will be passed on by the Fund to Investors. The Fund will make additional
interest payments out of its share of Remainder Profits until Investors have received interest
payments equal to 15% per year for the four-year term of the promissory note.
It is anticipated that the average life of a loan from the Fund to each Housing O2 Project will be
between 6 months and 12 months. This will result in Investors receiving interest payments once or
more each year from January 1, 2023 to June 30, 2026.
In addition, each Housing O2 Project will pay the Fund a share of any Remainder Profits. Remainder
Profits represent the net amount held by a Housing O2 Project after paying all expenses, all debt or
mortgage financing principal and interest, returning all equity investment, and distributing all
profits earned by equity investors. The Fund will receive 10% of all Remainder Profits distributions
until the Fund has received payments equal to 45% of financing made to each Housing O 2 Project.
After that, the Fund will receive distributions equal to 5% of Remainder Profits.
It is anticipated that the Fund will receive distributions of Remainder profits upon achievement of
one of the following exits or milestones:
• Upon the sale of land following entitlement
• Upon the sale of land following horizontal land improvement
• Upon the housing units following the construction of buildings
• Upon the housing units following a rental term after the construction of buildings
The distributions may occur as early as six months and as late as nine years after the Fund is active.
If the Fund successfully raises its goal of $25,000,000
in funding, it is projected that the Fund will finance
300 Housing O2 Projects within three years. It is
projected that each Project will result in the
construction of an average of 50 housing units. The
success of all Housing O2 Projects may result in a total
of 15,000 housing units constructed with a total
market value of over $4 billion.
The Fund will charge an annual management fee
equal to 2% of the money invested in the Fund and a
performance fee of 10% of Remainder Profit
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distributions. The Fund will make a donation of 2% of Remainder Profits to the nonprofit Rural
Workforce Housing Innovation Coalition to address challenges to rural workforce housing.
Mark Pacheco is the Fund Manager. Dr. Pacheco has extensive experience in securities sales and
management, rural community issues and real estate development and finance. He will be
supported by a Board of Fund Advisors that will review applications for Housing O 2 Projects and
provide recommendations.

Because of the COVID Pandemic, many people have moved from
large urban areas into smaller rural communities. Fear of the
disease, employer-mandated work from home policies, layoffs, and
a preference for working from a distance have supported this
movement.
The move from urban to rural areas has absorbed all available
housing in most communities, leaving them with zero inventory for either rental or purchase. It is
expected that working at a distance will result in increased pressure on small community housing
markets. An individual with a job in any major city and a work-from-home option may choose to
live in the workforce housing of Housing O2 LLC.
The lack of housing inventory has proven a challenge to employers seeking talent to grow their
business and economic development agencies seeking to recover from the COVID Pandemic.
This shift in location by homeowners was studied in the
Mountain Migration Report by the Northwest Council of
Governments. https://www.nwccog.org/wpcontent/uploads/2021/06/Mtn-Migration-ReportFINAL.pdf
In discussions with leaders in many communities, they
have expressed willingness to work with Housing O2 to
develop workforce housing and expedite any activities
requiring government approval.
Prior to the increase in interest rates and decline in new
building permits, it was projected that at the current rate
of new housing development it may take 5 to 7 years to
meet current housing needs. It is now uncertain when
workforce housing needs will be met. There is a great
need for workforce housing across the United States.
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Before the COVID Pandemic, there was a 7-million-unit housing shortfall for workers with low
incomes.
Government ‘affordable housing’ projects fail to address this crisis with taxpayer-financed subsidies
as housing prices have climbed faster than wage increases. In 2018, housing prices rose 4.75%
nationally while wages climbed only 2.94%. In Colorado's different communities, housing prices
have climbed as much as 37% in two years, while wages have increased less than 3%. Nearly all
new federal and state housing programs focus on non-workers and part-time workers, leaving little
or no support for full-time workers.
The shortage of workforce housing reflected in rental property inventory has resulted in lowincome workers paying premium prices for substandard housing. Workers find themselves in a
situation where they cannot find any homes for rent or purchase as communities have zero
inventory. The inability to obtain housing is often linked directly to a failure to gain employment,
resulting in prolonged and more significant poverty. This housing crisis is particularly acute in many
communities of color.
In addition, because workers are paying premium prices for housing, they find themselves without
sufficient money to save for a down payment on a home. This results in virtually no possibility for a
worker to become a homeowner and build personal wealth.
“Our state [Colorado] will need to develop 54,190 new housing units annually over the next five
years if we want to return to a more stable housing to population ratio.” From Conflict to
Compassion: A Colorado Housing Development Blueprint for Transformational Change, Common
Sense Institute, June 2021.
A state of Colorado task force placed the
current housing shortage at 325,000 units. The
housing crisis is not unique to Colorado but is
present throughout the United States. The
issue is particularly severe in resort and rural
areas, where housing prices and living costs
rise far faster than standard wages.
The National Low Income Housing Coalition
estimates a need for 160,000 workforce
housing units for workers earning 60% or less
of the Area Median Income (AMI) in Colorado.
https://nlihc.org/housing-needs-bystate/colorado.
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Success in development of workforce housing will benefit several groups of individuals, businesses,
government agencies and community organizations. These groups are stakeholders in the mission
of Housing O2 LLC to increase the number of workforce housing units.
Stakeholders include:
• Employees – individuals who may obtain a roof over their head while building wealth
through home ownership
• Employers – recruitment and retention incentives for employees through offer of home
ownership opportunities that enable employers to fully staff their current operations and
provide for growth
• Landowners – development of land raising the property to higher values with greater
income
• Home Builders – partnering with Housing O2 or buying finished lots to engage in horizontal
land improvement and vertical construction of buildings resulting in greater revenue
• Utilities – partnering with Housing O2 to expand their customer base resulting in greater
revenue
• Local Governments – increasing property values resulting in higher tax revenue

•

Local Communities – enabling communities to recover from COVID by creating a housing
inventory for workers that are employed by local employers
5
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•
•
•

Housing Programs – partnering with Housing O2 to provide a variety of housing structures
for people with different income levels
Vendors of Construction Products and Services and Manufacturers of Housing – partnering
with or selling to Housing O2 Projects in the building of new housing resulting in greater
revenue
Financial Institutions – partnering with or providing acquisition, improvement, construction
and operating capital for housing development that benefits the communities in which they
work resulting in greater revenue

Housing O2 LLC was formed in 2020 to engage in workforce housing development.

The goal of Housing O2 LLC is to enable homeownership by individuals earning an income between
minimum wage and 100% of the area median income (AMI). This housing market segment is largely
ignored by government subsistence housing programs and developers seeking to maximize profits
presenting Housing O2 LLC with limited competition. Recent increases in interest rates have
reduced this competition.

To achieve this goal, Housing O2 LLC engages in publicprivate partnerships with local communities to implement
innovations in neighborhood designs, building codes,
funding, and housing manufacture.
Housing O2 LLC establishes a series of workforce housing
projects as subsidiaries: Housing O2 Projects.

Each Housing O2 Project is formed as a limited liability company.
Each Housing O2 Project may commonly range from 25 to 100 workforce housing units.
Workforce housing units may be single-family detached, row homes, multi-family structures, and
mixed-use buildings with apartments. Workforce housing units may include remodeling or
repurposing of existing buildings.
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The anticipated market value of each workforce housing unit may range from $100,000 to
$600,000.
Development of workforce housing may include the development of commercial, institutional,
manufacturing, and specialty buildings and the development of utilities (power, water, waste,
broadband access, transportation, and payment processing systems) to enable or as extensions or
complements of workforce housing development.
A description of Housing O2 Project Candidates is attached to this Offering Memorandum as Exhibit
1.

Housing O2 LLC is led by a team of three managers:
• Mark Pacheco
• Karl Dakin
Mark Pacheco is also acting as a Fund Manager and more information regarding Dr. Pacheco may
be found within this Offering Memorandum within the section on Fund Manager.
Karl Dakin, Housing O2 Chief Executive Officer
Mr. Dakin is an entrepreneur, a leader of business startup projects
and an advisor on innovation commercialization with expertise on
raising early-stage funding. With 43 years of experience in
technology commercialization, he is a popular speaker/educator
and small business advocate.
He splits his time between coaching organizations in raising capital,
leading technology startup businesses and sharing his knowledge on entrepreneurship, growth
strategies and early-stage capital.
In addition to his work with Housing O2 and each of its Housing O2 Projects, Mr. Dakin is an owner
and principal in several businesses: Dakin Capital LLC, the Capital Innovation & Technology Institute
LLC, Splish Naturals, Entrepreneur Pro LLC, AeroCine Ltd., and Invest Local LLC .
Mr. Dakin is a founder and serves as a Manager of the Rural Workforce Housing Innovation
Coalition – a new nonprofit dedicated to addressing major challenges facing rural communities in
increasing housing for low-income workers.
He is currently an Adjunct Faculty with the University of Denver and serves a member of the faculty
team for the course on Biomedical Entrepreneurship at the University of Colorado, Anschutz
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Medical Center.
Mr. Dakin is a member of the Economic Development Council of Colorado, Action 22, Downtown
Colorado, the Council of Development Finance Agencies and several business and industry
associations.
He holds a Juris Doctor degree from the Washburn University School of Law and a Bachelor of
Business Administration from Washburn University School of Business in Topeka, Kansas.
Mr. Dakin is a licensed attorney in the State of Colorado.

Through this Offering, the Fund seeks to raise a minimum of $2,500,000 and a maximum of
$25,000,000 by issuance to Investors of four-year promissory notes bearing interest at an annual
rate of 15% with a share of Remainder Profits from the financing of a series of individual Housing
O2 Projects.

The Funds offers an investment opportunity with the following key terms:
• Investors will loan money to the Fund for a period of four years
• The minimum investment is $25,000
• The Fund will issue each Investor a promissory note
• The Fund will pay interest at an annual rate of 15%
• Interest payments will be made to Investors as interest payments are received from
financed Housing O2 Projects
• The Fund will make payment of principal on or before the end of four years
• The Fund will distribute Remainder Profits to investors as they are received from financed
Housing O2 Projects
A Promissory Note template is attached to this Offering Memorandum as Exhibit 2.

Housing O2 LLC will establish a series of Housing O2
Projects.

Financing of HO2 Projects
2022
2023
2024
2025

Housing O2 Projects will be presented to the Fund with an
application for debt financing.
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Those Housing O2 Projects that meet the financing criteria of the Fund as determined by the Fund
Manager will be loaned money. It is anticipated that individual loans may range from $100,000 to
$2,500,000.
The Fund Financing Criteria are attached to this Offering Memorandum as Exhibit 3.
It is projected that the average loan by the Fund to a Housing O2 Project will be $250,000.
Each Housing O2 Project will issue a promissory note to the Fund for the loan amount. The
promissory note will bear interest at an annual rate of 15%. The promissory note will also commit
the Housing O2 Project to share a portion of the Remainder Profits that may be earned.
As planned, the Fund will discontinue lending money to Housing O2 Projects on June 30, 2025.

Each Housing O2 Project will pay interest on
debt financing provided by the Fund.

2022

Interest Payments
2023
2024
2025

2026

The interest rate will be set at an annual rate of
15%.
Interest will be paid at the earlier date that the Housing O2 Project (1) completes a capital
campaign for construction funding or (2) completes a sale of the development property. It is
projected that the average time for a Housing O2 Project to achieve an interest payment date will
be six to twelve months.
Upon receipt of interest payments by the Fund, the Fund will pass on the interest to Investors.
As planned, it is projected that interest payments to Investors may start as early as January 1, 2023
and may continue until June 30, 2026.

Each Housing O2 Project will repay the principal
amount of the debt financing provided by the
Fund.

2022

Repayment of Principal
2023
2024
2025

2026

Repayment of the principal amount will be
completed at the earlier date that the Housing O2 Project (1) completes a capital campaign for
construction funding or (2) completes a sale of the development property. It is projected that the
average time for a Housing O2 Project to make an interest payment will be six to twelve months.
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Upon receipt of the principal repayment, the Fund will use the money to provide debt financing to
additional Housing O2 Projects. The Fund will roll over principal repayments for three years.
Upon cessation of lending to HO2 Housing Projects, the Fund will pass on principal repayments to
Investors until Investors have been repaid in full the amount of their investment in this Offering.
As planned, it is projected that repayment of principal will commence on July 1, 2025 and may
continue until June 30, 2026.

Each Housing O2 Project will share with the Fund a portion of any Remainder Profits. The amount of
Remainder Profits shared by a Housing O2 Project shall initially be equal to ten percent (10%). This
percentage shall be paid until the Housing O2 Project has made distributions to the Fund equal to
forty-five percent (45%) of the debt financing provided by the Fund to the Housing O 2 Project. After
that, the portion of the Remainder Profits shared by a Housing O2 Project shall be reduced to an
amount equal to five percent (5%).
2022

2023

2024

2025

Remainder Profits Distributions
2026
2027
2028

2029

2030

2031

2032

Sharing of Remainder Profits will be completed when the Housing O2 Project completes a sale of
the development property. It is projected that the time for a Housing O2 Project to complete a sale
of development property and share Remainder Profits may range from six months to six years.
Remainder Profits are defined as the net earnings of a Housing O2 Project after the Housing O2
Project has paid all expenses, repaid the loan from the Fund with interest, and repaid any
construction funding, including any interest and profit-sharing.
An amount of two percent (2%) of all Remainder Profits will be donated to the Rural Workforce
Housing Innovation Coalition – a nonprofit with a mission to address common challenges to
workforce housing within rural communities.
An amount of ten percent (10%) of all Remainder Profits will be paid as a fee to the Fund that will
be used as additional compensation to the Fund Managers.
The provision of debt financing by the Fund to a Housing O2 Project may represent only a portion of
the total funding received for property acquisition, entitlement and raising construction funding. A
Housing O2 Project may conduct a capital campaign or otherwise receive direct funding that
10
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reduces the amount of money that a Housing O2 Project may borrow from the Fund. In such event,
the Fund’s share of any Remainder Profits earned by the Housing O2 Project will be proportionately
reduced.
As planned, it is projected that distribution of Remainder Profits may commence as early as January
1, 2023 and may continue until June 30, 2032.

It is projected that the Fund will provide debt financing to Housing O 2 Projects over a three-year
term.
It is further projected that the Housing O2 Projects will complete workforce housing and other
development that will repay principal, interest payments, and sharing of Remainder Profits.
Housing O2 LLC has developed four business models that result in different projections of principal
repayment, interest payments, and shares of Remainder Profits:
• Sale of Property upon Entitlement
• Sale of Property upon Land Improvement
• Sale of Housing Units upon Construction
• Sale of Housing Units following Five-Year Rental

The business models are attached to this Offering Memorandum as Exhibit 4.
Housing O2 LLC has developed a cash flow projection based upon many assumptions that consider
many variables that can significantly impact the projected outcome of the Fund.
If the Housing O2 Projects attain their goals and fully perform their obligations and make payments
to the Fund as described within the cash flow projection, then Investors in this Offering may:
• Receive repayment of the entirety of their investment within four years
• Receive total interest payments equal to 45% of their investment within four years
• Receive a share of Remainder Profits of $11,500,000 within nine years
11
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•

Achieve an IRR on their investment of 29%

The cash flow projection and assumptions are attached to this Offering Memorandum as Exhibit 5.
The variables that may impact the cash flow projection are attached to this Offering Memorandum
as Exhibit 6.

THE OPERATION OF THE FUND AND THE PROJECTED OUTCOME OF AN INVESTMENT IN THE FUND
ARE SUBJECT TO SEVERAL POSSIBLE FACTORS THAT WOULD ADVERSELY AFFECT THE FUND. IF
ONE OR MORE OF THESE FACTORS OCCUR, INVESTMENT IN THE FUND MAY RESULT IN NO
REMAINDER PROFIT SHARING, NO INTEREST PAYMENTS, AND AN INABILITY OF THE FUND TO
RETURN ALL OR PART OF THE PRINCIPAL TO THE INVESTORS.
A list of risk factors is attached to this Offering Memorandum as Exhibit 7.

HO2 Acquisition & Entitlement Fund LLC, referred to in this Offering as the Fund, was organized as
a Colorado limited liability company.
The Fund is owned in its entirety by Housing O2 LLC.
The Fund will provide debt financing to selected Housing O2 Projects.
Investors in this Offering will receive no ownership interest in the Fund or any Housing O2 Projects.

HOUSING
O2
HOUSING
O2
PROJECTS

FUND
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Mark Pacheco will manage the Fund and hold the title of Fund Manager.
Dr. Pacheco will be supported by a Board of Fund Advisors. These individuals will review
applications for financing by individual Housing O2 Projects to determine if the applications meet
the Financing Criteria of the Fund. For each application, three members of the board will submit
questions and recommendations for consideration by Dr. Pacheco.
If a Housing O2 Project application meets the criteria, the Fund will loan money to the Housing O2
Project. Upon selling developed property or completing a capital raise of construction funding, the
Housing O2 Project will repay the loan with interest. Upon sale of developed property, the Housing
O2 Project will pay a share of the Remainder Profits to the Fund. The Fund Manager will oversee
the payment of interest, repayment of principal, and distribution of any Remainder Profits to
Investors.

The Fund will charge an annual fee of two percent (2%) of the total money invested through this
Offering. These fees will compensate the Fund Manager and Fund Advisors and cover the costs of
operating the Fund.
Mr. Pacheco will be paid a fee of $1,500 for each Housing O2 Project application for financing.
Each application for financing will be reviewed by three members of the Board of Fund Advisors.
Each Fund Advisor will be paid a fee of $1,000 for each review of a Housing O 2 Project.
The Fund will charge a performance fee of ten percent (10%) of all Remainder Profits distributed to
the Fund by each Housing O2 Project that it finances.
The Fund Manager and Fund Advisors will be paid performance bonus payments from the
performance fees paid out of Remainder Profits.

The Fund will donate two percent (2%) of the Remainder Profits that it receives to the Rural
Workforce Housing Innovation Coalition. http://www.ruralworkforcehousing.org
The Rural Workforce Housing Innovation Coalition is a nonprofit dedicated to solving major
problems facing rural workforce housing. Initially, it will offer three services:
13
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1. Business Accelerator – providing an optimal environment for innovative businesses bringing
to the market housing or utilities technologies that may be used in workforce housing
developments
2. Innovation District – providing shared physical and digital facilities and other resources that
may be used in the design, development, prototyping, testing and small scale manufacture
of workforce housing technologies
3. Plug and Play Building Codes – providing services in the development of new building codes
for workforce housing developments that enable third party certification of new building
proposals

The Fund has engaged Mark Pacheco to serve as the Fund Manager.
Dr. Pacheco is an alum of the US Coast Guard Academy of New London,
Connecticut, and an honorably discharged officer.
He is a seasoned residential and commercial real estate developer and
licensed principal real estate agent. He has acquired, constructed, and
improved land for low, medium, and high-density housing projects and is well
versed in the timing and sequence of such AC&I projects. He has owned
private real estate, residential and commercial construction companies, and
land development companies.

Dr. Pacheco holds a Bachelor of Science in Civil Engineering (US Coast Guard Academy), Master of
Science in Quality Systems Management (National Graduate School), Master of Business
Administration (Washington State University), Master of Science in International Management
(Colorado State University), Master of Science in Real Estate and the Built Environment (University
of Denver), and a Doctorate of Business Administration (California Southern University).

The Fund is recruiting individuals to serve on a board of Fund Advisors. Each individual will be a
leader of a business or of a community organization that appreciates the need for workforce
housing.
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Emiliano De Laurentiis
Emiliano De Laurentiis is a successful inventor and educational technology
entrepreneur. For 40 years, he has pushed the envelope of educational
innovation. He has commercialized adaptive edTech with partners such as
Prentice-Hall, Coles Notes, and the Chinese education department. His
products have won numerous awards, including the U.S-based information
infrastructure awards, "Top Ten educational software in China," and recently,
"Cool Tool Finalist 2022 - EdTech Awards."
Emiliano manages an international team of developers and specialists,
producing adaptive, AI-powered, pedagogically sound tutors and a no-programming AI creation
platform.
Emiliano brings his entrepreneurial experience of responsible account management to his role as a
Fund Advisor.
Matt Walsh
Matt has spent the past 17+ years within the spa, salon and wellness industries
as owner, consultant and director for brands such as Rock Resorts, Vail Resorts
and The Ritz-Carlton. He’s helped prospective spa and salon owners open their
new spas and salons and has been a guest
speaker at events such as ISPA, Americas Beauty Show, World Beauty Show,
American Spa CBD Summit and many others.
Matt’s ability to connect CBD to spa leaders, therapists, estheticians and other
health and wellness practitioners has been a defining difference between Splish Naturals and most
every other CBD brand in the marketplace. Having been deeply involved within the spa industry for
so many years, Matt has a profound understanding of the needs of the business and the teams
that make up the business. Whether it’s understanding product ingredients, how they work and
what ingredients therapists trust; or knowing what’s important in the eyes of the spa director
or owner when deciding which products to bring into their business.
Matt understand the needs of spa better than anyone and can speak the language of the spa
director and the teams that make the magic happen every day at spas around the globe.
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Greg Olinyk
Mr. Olinyk is a senior executive officer and new venture management expert
with extensive international entrepreneurial experience who provides
excellent analytic, functional, and administrative skills in all aspects of
corporate management. He is well-versed in team and organization building,
person-to-person and institutional networking, business development,
business planning, work process design, new venture financing, and quality
control. Mr. Olinyk is a former NASD Registered Principal and head of
Corporate Finance at Xcel Securities, Greenwood Village, Colorado where he
raised over $115 million for businesses engaged in telecommunications, healthcare and finance. He
co-founded and built Securities Communications Network, Inc. and SCN UK Ltd. –
a transatlantic private telecommunication pilot network for the securities and general financial
services industry connecting Wall Street with Europe. Mr. Olinyk now advises corporate clients and
individuals of high net worth about matters related to strategy, start-up, operations, expansion and
personnel.
Ron Yeager
Ron Yeager had a successful Fortune 50 management experience throughout
North America at one of the best run companies in the world, United Parcel
Service (UPS). Leaving UPS on good terms, he began a new journey as an
entrepreneur spending 21 years working with Private Equity Groups and VCs
in entrepreneurial environments as an executive, founder, and investor. He
served as COO of the first profitable Managed Service Provider in North
America and co-founded and served as CEO and co-founder of a company
that created one of the most innovative protective internal packaging products in the world. He has
formulated business plans and completed capital raises at multiple levels.
He has established numerous long-term C-Level business relationships in multiple industries with
customers, vendors, suppliers, and created business partnerships and alliances. He has Board level
experience in several organizations. He also has international experience in negotiating
partnerships and long-term agreements for both products and services, in addition to acquisition of
worldwide patent rights. He is currently co-founder and CEO of a company with a game-changing
technology that can locate all faults, errors, and bugs in any software system.
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Susan Richards

After contributing 28 years to Corporate America in the IT Industry, Susan
Richards co-founded Five Rings Financial. As Executive Vice President with Five
Rings Financial, Ms. Richards offers financial tools to create wealth accumulation
and asset protection. She emphasizes education on financial strategies for
women. She is co-contributor to the program – Wine, Women and Wealth.

Jason Nagy
Jason Nagy serves as Executive Director, Rural Workforce Housing Innovation
Coalition, a nonprofit dedicated to increasing housing for low-income workers in
rural communities. The Coalition’s programs include: 1) a business accelerator for
housing and utilities technologies; 2) plug and play standards for workforce
housing developments; and 3) a rural workforce housing innovation district.
Jason founded Mainspring Innovation, LLC in Denver in 2015 as an international
business and economic development enterprise providing consulting services and
innovative projects focused on international infrastructure development, technology transfer, job
creation, community wealth building, environmental stewardship, and sustainability. Jason values
expansive stakeholder collaborations across disciplines, sectors, cultures, partnerships, and
projects.
Jason led U.S. Trade and Development Agency’s Africa office (2008-2014) in Johannesburg, worked
USTDA’s South Asia and sub-Saharan Africa portfolios (2005-2008), and served on US Export-Import
Bank’s sub-Saharan Africa business development, policy and program team (2002-2005). He crafted
more than $75 million of USTDA program funding focused on project preparation assistance,
feasibility studies, technical assistance, training, blended finance, and public-private partnerships
for advanced clean energy, transportation, and information and communication technology
projects in emerging markets.
He has an MA international Affairs from American University with concentration in international
economic policy and international business, and a BA in Journalism and Political Science from
Indiana University. Jason serves as a student, faculty and alumni mentor for the Colorado School of
Mines' Venture Center and McNeil Center for Entrepreneurship and Innovation.
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A conflict of interest exists regarding Mark Pacheco’s participation as a Fund Manager because of
his ownership interest in Housing O2 LLC, HO2 Shadow Hills LLC, and his anticipated ownership
position in future Housing O2 Projects. Mr. Pacheco currently holds a 16.67% ownership interest in
Housing O2 LLC. In addition, Mr. Pacheco owns a 52% direct ownership interest and a 1.33%
indirect ownership interest in HO2 Shadow Hills LLC. It is expected that Mr. Pacheco will hold a
significant ownership interest exceeding five percent (5%) in each of the Housing O 2 Projects
financed by the Fund.
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Housing O2 LLC is developing a list of Housing O2 Project candidates. The list comprises mostly local
communities in Colorado and northern New Mexico; however, Housing O2 is open to candidates
across the United States.
Discussions with community leaders indicate that each of the communities has a workforce housing
shortage and has an immediate need for 25 to 100+ workforce housing units.
Local Communities
Housing O2 LLC is in discussions to acquire and develop housing in:
• Aurora, Colorado
• Idaho Springs, Colorado
• Avon, Colorado
• La Junta, Colorado
• Brush, Colorado
• Las Lunas, New Mexico
• Canon City, Colorado (multiple sites)
• La Veta, Colorado
• Carbondale, Colorado
• Leadville, Colorado
• Cortez, Colorado
• Longmont, Colorado
• Cripple Creek, Colorado
• Minturn, Colorado
• Crowley County, Colorado
• Montezuma County, Colorado
• Custer County, Colorado
• Morgan County, Colorado
• Durango, Colorado
• Old Colorado City, Colorado
• Eagle, Colorado
• Otero County, Colorado
• Empire, Colorado
• Pagosa Springs, Colorado
• Englewood, Colorado
• Pueblo, Colorado
• Firestone, Colorado
• Pueblo West, Colorado
• Fort Morgan, Colorado
• Raton, New Mexico
• Frederick, Colorado
• Rio Communities, New Mexico
• Georgetown, Colorado
• Salida, Colorado
• Golden, Colorado
• San Luis, Colorado
• Grand Junction, Colorado
• Silver Cliff, Colorado (Custer County)
• Grants, New Mexico
• Taos, New Mexico
• Greenville, Pennsylvania
• Trinidad, Colorado
• Gunnison, Colorado
• Walden, Colorado
• Holyoke, Colorado (Phillips County)
• Wheat Ridge, Colorado
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Active Discussions
Housing O2 LLC is engaged in active discussions with the following communities:
• Canon City, Colorado (other properties than Shadow Hills)
• Holyoke, Colorado (Phillips County)
• Georgetown, Colorado
• San Luis, Colorado
• Trinidad, Colorado
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Project Candidate
Shadow Hills
Housing O2 LLC has placed under contract a 197-acre property in Fremont County, Colorado,
formerly known as the Shadow Hills Golf Course. Housing O2 established a subsidiary dedicated to
developing the property that is called HO2 Shadow Hills LLC.
The property presents several development opportunities that include many residential housing
projects, a retail hub that consists of the 9,700 square foot clubhouse as an anchor tenant that may
house a craft brewery and restaurant, a sports complex with domed fields for year-round play, and
light manufacturing related to a proposed rural workforce housing innovation district.

The property lies within the boundary of the Lincoln Park / Cotter Mill Superfund site. Housing O 2 is
working with the EPA and the Colorado Department of Health to determine an accelerated
development schedule.
This property is a possible Housing O2 Project that may seek debt financing from the Fund. Funding
would be used to complete the acquisition of the property upon payment of the balance of the
purchase price of $1,800,000 and to complete the annexation of the property into the City of
Canon City. Upon achieving the anticipated significant appreciation in value, the parcel may be sold
to multiple builders and multiple Housing O2 Projects.
Properties in Development
Walsenburg, Colorado
Housing O2 LLC has acquired a 3-acre property in Walsenburg, Colorado, for which it has already
raised funding and is currently engaged in development activities. Housing O2 LLC established a
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subsidiary dedicated to developing the property called HO2 Walsenburg LLC. The subsidiary has
been involved in community relations with multiple site visits and presentations. Engineering and
legal services have been retained. A rezoning application is currently pending. It is planned to
construct 16 multifamily units for low-income workers. It is planned to place constructed units
within a five-year rent-to-own program with local employer participation.
Housing O2 has already completed acquisition and entitlement funding for this property and
therefore this property is not a possible Housing O2 Project that will seek debt financing from the
Fund.
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HO2 ACQUISITION & ENTITLEMENT FUND LLC
PROMISSORY NOTE
Amount: U.S. $___________

____________, 2022

FOR VALUE RECEIVED, HO2 Acquisition & Entitlement Fund LLC, a Colorado limited liability company, whose
address is 7148 South Andes Circle, Centennial, Colorado 80016 (the “Fund”), promises to pay to the order
of ___________________________ (the “Holder”), the principal sum of _________________________
Dollars (U.S. $_______________), together with interest thereon at a per annum rate of fifteen percent
(15%).
For purposes of this Promissory Note, it is understood that Housing O2 LLC will engage in a series of housing
development projects (hereinafter Housing O2 Projects). The Fund will support individual selected Housing
O2 Projects by lending money for land acquisition, obtaining entitlement, and raising funding for
construction.
Payment. Following completion of each loan by the Fund to a Housing O2 Project and, in the event of the
subsequent repayment of the loan by the Housing O2 Project to the Fund, the Fund shall make a pro rata
payment to the Holder of their share of the accrued interest received.
On or before July 1, 2026, the Fund will repay the Holder the principal sum of this Note.
Upon repayment of the principal, accrued interest shall be calculated for the term between the date of this
Note and the principal payment date. The Fund shall deduct from the amount of the accrued interest all
prior interest payments to the Holder and shall pay the Holder the amount of unpaid and accrued interest,
if any.
The Fund shall pay this Note in lawful money of the United States at the Holder's address or at such other
address of which the Holder shall have notified the Fund in writing.
The Fund shall have the option, in its sole discretion, to pay this Note at any time.
If this Note is not fully paid by the due date, it shall continue to accrue interest at the stated rate on the
outstanding principal until paid in full.
Investment; Transfer. By acceptance of this Note, Holder warrants and represents to the Fund that Holder (i)
has such knowledge and experience in financial and business matters that Holder is capable of
independently evaluating the risks and merits of purchasing this Note, (b) has independently evaluated the
risks and merits of purchasing the Note and has independently determined that the Note is a suitable
investment for Holder, (c) has sufficient financial resources to bear the loss of Holder’s entire investment in
the Note, and (d) is acquiring the Note solely for Holder’s account for investment only and not with a view to
distribution or resale of the Note.
This Note is transferable only upon the books that the Fund shall cause to be maintained for such purpose.
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Any assignment or transfer may be made by surrendering this Note to the Fund and an assignment properly
executed by the assignor or transferor.
Upon such surrender the Fund will execute and deliver, in the case of an assignment or transfer in whole, a
new Note in the name of the assignee or transferee or, in the case of an assignment or transfer in part, a
new Note in the name of the assignee or transferee named in such instrument of assignment or transfer and
a new Note in the name of the assignor or transferor covering the portion of this Note not assigned or
transferred to the assignee or transferee.
The Holder may not assign or transfer this Note to any person or entity without the consent of the Fund, for
which consent shall not be unreasonably withheld, conditioned, or delayed.
No Misrepresentation. The Fund represents and warrants to Holder that neither this Note nor any written
statements or certificates or other documents provided by the Fund to Holder in connection with the
making of the loan evidenced by this Note contain any untrue information of a material fact or omit to state
a fact necessary to make the statements contained therein or herein misleading.
Default. Any of the following events shall, for purposes of this Note, constitute an "Event of Default": (a)
failure of the Fund to pay the principal and interest on this Note when due, (b) violation by the Fund of any
other covenant, agreement or condition contained in this Note in any material respect, which violation has
not been cured to the satisfaction of the Holder within ten (10) days after the Fund’s receipt of written
notice of any such violation, (c) institution of bankruptcy, reorganization, insolvency, assignment for the
benefit of creditors, or other similar proceedings by or against the Fund; or (d) dissolution or termination of
the existence of or by the Fund.
Upon the occurrence of an Event of Default, the entire outstanding principal amount of, and accrued
interest on, this Note shall be immediately due and payable.
Replacement of Note. Upon receipt of evidence reasonably satisfactory to the Fund of the loss, theft,
destruction, or mutilation of this Note, and indemnity in form and amount reasonably acceptable to the
Fund, if lost, stolen, or destroyed, and upon surrender and cancellation of this Note, if mutilated, and upon
reimbursement of the Fund’s reasonable incidental expenses, the Fund shall execute and deliver to the
Holder a new Note of like date, tenor, and denomination.
Collateral. Loans by the Fund to Housing O2 Projects shall be used, in part, in the acquisition of real property.
If a Housing O2 Project successfully acquires real property or enters into an agreement providing an option
for the acquisition of real property, then the Housing O2 Project shall execute all proper and necessary
documents to create and perfect such security interest to the benefit of the Fund in said properties or real
estate interests.
In the event and at such time that a Housing O2 Project completes repayment of the loan to the Fund, the
Fund shall release the security interest.
Net Profit Participation. If a Housing O2 Project is successful and results in a Remainder Profit, a portion of
the Remainder Profit will be distributed to the Fund. For purposes of this Note, a Remainder Profit shall be
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deemed earned if money remains after the sale of all developed property by the Housing O2 Project and the
Housing O2 Project has used proceeds to pay all debts and financial obligations of the Housing O2 Project,
the Housing O2 Project has repaid in full all equity investment in the Housing O2 Project and has distributed
money to equity investors in the Housing O2 Project in an amount represented by their ownership interest.
The Housing O2 Project will pay ten percent (10%) of any Remainder Profits to the Fund until such time that
payments total forty-five percent (45%) of the amount of debt financing provided by the Fund to the
Housing O2 Project. Thereafter, the Housing O2 Project will pay five percent (5%) of any Remainder Profits
to the Fund.
General Provisions.
(a)
This Note shall be governed by and construed by the laws of the State of Colorado
applicable to agreements made and performed therein, without giving effect to principles of conflicts of
laws.
(b)
The Fund waives presentment for payment, demand, a notice of non-payment, a notice of
protest or protest of this Note, and Holder diligence in the collection or bringing suit, and hereby consents
to all extensions of time, renewals, waivers or modifications as may be granted by Holder concerning
payment or any other provisions of this Note.
(c)
Acceptance by Holder of any payment in an amount less than the amount then due shall be
deemed an acceptance on account only, and the Fund’s failure to pay the entire amount then due shall be
and continue to be a default. Upon the occurrence of any Event of Default, neither the failure of Holder
promptly to exercise its right to declare the outstanding principal and accrued but unpaid interest
hereunder to be immediately due and payable nor the failure of Holder to demand strict performance of any
other obligation of the Fund hereunder shall constitute a waiver of any such rights, nor a waiver of such
rights in connection with any future default on the part of the Fund hereunder.
(d)
Wherever possible, each provision of this Note shall be interpreted in such manner as to be
effective and valid under applicable law. If any provision of this Note shall be prohibited by or invalid under
such law, the provision shall be ineffective to the extent of such prohibition or invalidity without invalidating
the remainder of such provision or the remaining provisions of this Note.
(e)

The remedies provided herein to the Holder shall be cumulative.

The Fund has duly executed this Note as of the date first set forth above.
HO2 Acquisition & Entitlement Fund LLC
By
Name:

________

Title:
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Each Housing O2 Project will submit the following information to the Fund Managers for review of
each application for debt financing:
• Executive Summary
• Statement regarding how the Housing O2 Project will fulfill the mission of Housing O2 of
increasing workforce housing for low-income workers
• The legal description of the property to be developed
• Market data regarding the demand for local real estate development and housing
• A property development plan
o A budget to make the project ‘shovel ready.’
o A schedule for the development of the property
o Options for land improvement
o Options for construction
o Options for rental following construction
• Identification of and biographical information on each member of the project management
team
• Identification of intended contractors
o Surveyors
o Engineers
o Appraisers
o Title / Escrow Agent
o Insurance broker
o Other
• Verification of availability and proximity of water, sewer, power, and fire protection
• Disclosure of any issues or challenges
• Mitigation or elimination of supply chain issues
• Identification of additional or alternative funding sources to debt financing from the Fund
• Identification of property purchaser candidates
• The dollar amount requested as a loan
• A copy of the proposed purchase agreement
• An appraisal of the property
The Fund Manager may approve an application for debt financing by a Housing O2 Project if he
finds:
• All required information needed for review and determination of conformance to selection
criteria of the Fund has been submitted
• The request for debt financing does not exceed $2,500,000
• The development plan reasonably demonstrates the likelihood of completion of all
development activities within 12 months or less following debt financing by the Fund

•

The development plan reasonably demonstrates a reasonable path to sales and profitability
19

HO2 ACQUISITION & ENTITLEMENT FUND LLC

A Housing O2 Project may employ one of four business models in the development of workforce
housing:
• Sale of Property upon Entitlement
• Sale of Finished Lots upon Land Improvement
• Sale of Housing Units upon Construction
• Sale of Housing Units following Five-Year Rental
Sale of Property Upon Entitlement
Housing O2 will:
1. Property Candidates - Identify a property that presents a suitable candidate for workforce
housing development or related building development
2. Obtain a Loan from the HO2 Acquisition & Entitlement Fund - The Fund will loan the HO2
Housing Project money needed for acquisition and entitlement activities.
3. Obtain Control of the Property - Housing O2 will take control of the property through a
contractual option, placement of the property within a joint venture dedicated to the
development of the property (workforce housing only, mixed-use commercial and
residential buildings, or part of an innovation district), or the outright acquisition of the
property.
4. Entitlement Activities - Housing O2 will work with the local government to obtain all needed
re-zoning and subdivision to construct workforce housing. Workforce housing is intended to
advance regional planning and economic development. Housing O2 will develop a custom
business plan to develop the property and build several workforce housing units or related
buildings based upon community needs
5. Assessment - Housing O2 will complete an assessment of current and future housing needs
within the community, the contribution of housing to local economic development, and
identification of employers that may participate in a rent-to-own workforce housing
development.
6. Sell the Entitled Property - Upon entitlement, Housing O2 will sell the entitled property to a
home builder.
7. Distribute Sales Proceeds - Housing O2 will use proceeds from the sale of the entitled
property to pay the purchase price of the land, repay the loan from the HO2 Acquisition &
Entitlement Fund with interest, any associated outstanding expenses, and distribute any
Remainder Profits.
Sale of Finished Lots upon Land Improvement
Housing O2 will:
1. Property Candidates -Identify a property that presents a suitable candidate for workforce
housing development or related building development.
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2. Obtain a Loan from the HO2 Acquisition & Entitlement Fund - The Fund will loan the HO2
Housing Project money needed for acquisition and entitlement activities.
3. Obtain Control of the Property - Housing O2 will take control of the property through a
contractual option, placement of the property within a joint venture dedicated to the
development of the property (workforce housing only, mixed-use commercial and
residential buildings, or part of an innovation district), or the outright acquisition of the
property.
4. Entitlement Activities - Housing O2 will work with the local government to obtain all needed
re-zoning, subdivision authorization, and permits to improve the land. Workforce housing is
intended to advance regional planning and economic development.
5. Assessment - Housing O2 will complete an assessment of current and future housing needs
within the community, the contribution of housing to regional economic growth, and
identification of employers that may participate in a rent-to-own workforce housing
development.
6. Second Stage Funding - Housing O2 will obtain additional financing for land improvement
activities. Needed funding will average between $150,000 and $250,000 per acre. Funding
will include repayment of the HO2 Acquisition & Entitlement Fund with interest.
7. Complete Land Improvement - With Second Stage Funding, Housing O2 contracts utility
hookups, prepares the land, and installs utility stubs resulting in finished lots ready for
vertical construction.
8. Sell Finished Lots – Upon completion of land improvement, Housing O2 will sell the finished
lots.
9. Distribute Sales Proceeds - Housing O2 will use proceeds of the sale of the finished lots to
pay the purchase price of the land and any associated outstanding expenses and distribute
any Remainder Profits.
Sale Housing Units Upon Construction
Housing O2 will:
1. Property Candidates - Identify a property that presents a suitable candidate for workforce
housing development or related building development.
2. Obtain a Loan from the HO2 Acquisition & Entitlement Fund - The Fund will loan the
Housing O2 Project money needed for acquisition and entitlement activities.
3. Obtain Control of the Property - Housing O2 will take control of the property through a
contractual option, placement of the property within a joint venture dedicated to the
development of the property (workforce housing only, mixed-use commercial and
residential buildings, or part of an innovation district), or the outright acquisition of the
property.
4. Entitlement Activities - Housing O2 will work with the local government to obtain all needed
re-zoning, subdivision authorization, and building permits to construct workforce housing.
Workforce housing is intended to advance regional planning and economic development.
Housing O2 will develop a custom business plan to develop the property and build several
workforce housing units or related buildings based upon community needs.
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5. Assessment - Housing O2 will complete an assessment of current and future housing needs
within the community, the contribution of housing to local economic development, and
identification of employers that may participate in a rent-to-own workforce housing
development.
6. Raise Second Stage Funding - Housing O2 will raise capital for construction activities.
Needed funding will average between $100,000 and $450,000 per housing unit. Funding
typically will take the form of a capital stack with a portion in equity or equivalents and a
portion in debt financing. Funding will include repayment of the HO2 Acquisition &
Entitlement Fund with interest.
7. Take Ownership of the Property - With Second Stage Funding, Housing O2 takes ownership
of the property by acquisition or by the landowner’s investment of the property into the
new business dedicated to the development of the property.
8. Complete Land Improvement - With Second Stage Funding, Housing O2 contracts utility
hookups, prepares the land, and installs utility stubs resulting in finished lots ready for
vertical construction.
9. Construct Workforce Housing Activities - Housing O2 will engage contractors to perform all
activities leading to workforce housing units and/or related buildings ready for occupation.
Construction may take the form of installing manufactured or prefabricated housing on
built foundations.
10. Sell the Workforce Housing Units and/or Related Buildings- After construction, Housing O2
will sell the workforce housing units and/or related buildings. Sales may be completed
directly by Housing O2 or through licensed real estate brokers.
11. Distribute Sales Proceeds - Housing O2 will use proceeds of the sale of the workforce
housing units and/or related buildings to pay off all mortgage financing and any associated
outstanding expenses, repay any equity investment with associated profit shares, and
distribute any Remainder Profits.
Sale of Housing Units following Five-Year Rental
Housing O2 will:
1. Property Candidates - Identify a property that presents a suitable candidate for workforce
housing development and/or related building development.
2. Obtain a Loan from the HO2 Acquisition & Entitlement Fund - The Fund will loan the HO2
Housing Project money needed for acquisition and entitlement activities.
3. Obtain Control of the Property - Housing O2 will take control of the property through a
contractual option, placement of the property within a joint venture dedicated to the
development of the property (workforce housing only, mixed-use commercial and
residential buildings, or part of an innovation district), or the outright acquisition of the
property.
4. Entitlement Activities - Housing O2 will work with the local government to obtain all needed
re-zoning, subdivision authorization, and building permits to construct workforce housing.
Workforce housing is intended to advance regional planning and economic development.
Housing O2 will develop a custom business plan to develop the property and build several
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workforce housing units based on community needs. Housing O2 is focused on rent-to-own
programs that provide low-income workers with an opportunity to achieve homeownership
and build wealth within their communities. Housing O2 will work with other housing
projects that may not result in homeownership where they are extensions of a
homeownership project. Housing O2 will complete an assessment of current and future
housing needs within the community, the contribution of housing to local economic
development, and identification of employers that may participate in a rent-to-own
workforce housing development. Housing O2 will contact local employers and solicit letters
of intent to participate in a rent-to-own workforce housing development. Employers will
agree to purchase one or more workforce housing units at a date five years after
completion of construction. Employers will arrange for a designated employee to rent the
housing unit for a five-year term. The employer commitment within the letter of intent will
be converted into a formal agreement when Housing O2 completes Second Stage Funding.
5. Raise Second Stage Funding - Housing O2 will raise capital for Construction Activities.
Needed funding will average between $100,000 and $450,000 per housing unit. Funding will
typically take the form of a capital stack with a portion in equity or equivalents and a
portion in debt financing. The creditworthiness of the participating employers and the
commitment to acquire the housing units five years following construction make
investment attractive to investor candidates seeking low-risk opportunities in real estate.
This funding will include money to repay the loan from HO2 Acquisition & Entitlement Fund
with interest.
6. Take Ownership of the Property - With Second Stage Funding, Housing O2 takes ownership
of the property by acquisition or by the landowner’s investment of the property into the
new business dedicated to the development of the property.
7. Pre-sale Workforce Housing Units - Housing O2 enters into formal real estate sales
agreements with participating employers. The agreements incorporate the terms of the
Letters of Intent with employers acquiring the housing units five years after construction at
a price point 10% below the appraised market value and reselling the units to their
employees at total market value while making a down payment on behalf of their
employees equal to the price discount.
8. Complete Land Improvement - With Second Stage Funding, Housing O2 arranges utility
hookups, prepares the land, and installs utility stubs resulting in finished lots ready for
vertical construction.
9. Construct Workforce Housing Activities - Housing O2 will engage contractors to perform all
activities leading to workforce housing units ready for occupation. Construction may take
the form of installing manufactured or prefabricated housing on built foundations.
10. Rent Workforce Housing Units - Housing O2 will enter into five-year rental agreements with
employees designated by their participating employers. Rental rates are set as low as
possible yet still breakeven cash flow. It is anticipated that rental rates and associated utility
costs will rise each year throughout the rental term.
11. Manage Workforce Housing Units - Housing O2 will manage the property for a five-year
term. Management fees are included within monthly rental charges to employee tenants.
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12. Sell the Workforce Housing Units - At the end of the five-year term, Housing O2 will
complete the sale of the workforce housing units to participating employers that will, in
turn, resell them to their employees at the then appraised market value.
13. Distribute Sales Proceeds - Housing O2 will use proceeds of the sale of the workforce
housing units to pay off all mortgage financing and any associated outstanding expenses,
return capital to any equity investors with their share of profits, and distribute any
Remainder Profits.
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Housing O2 has developed a cash flow projection based upon several assumptions. These
assumptions may prove true or false or may only be partially achieved, dramatically varying the
outcome.
1. The Fund successfully raised the total $25 million amount of this Offering.
2. The Fund will charge a management fee equal to 2% of the money under management.
3. The Fund deploys all funding raised in the Offering within the first twelve months to
Housing O2 Projects for land acquisition, rezoning, and raising construction funding.
4. The Fund provides all monies needed by each Housing O2 Project.
5. Within twelve months of loaning money from the date the Fund loans money to each
Housing O2 Project, seventy-five percent (75%) of all Housing O2 Projects will raise Second
Stage Funding for land improvement and repay the loan to the Fund with interest.
6. Within twelve months of loaning money from the date the Fund loans money to each
Housing O2 Project, twenty-five percent (25%) of all Housing O2 Projects will raise Second
Stage Funding for workforce housing construction and repay the loan to the Fund with
interest.
7. The Fund will roll over principal repayments every twelve months for three years.
8. As the Fund receives interest payments from Housing O2 Projects, it passes the payments to
its Investors.
9. At the end of three years, the Fund will cease to provide financing to new Housing O 2
Projects.
10. At the end of four years, the Fund will repay Investors all monies received through this
Offering.
11. Each time a Housing O2 Project completes the sale of entitled property, improved property,
or housing units, the Fund will distribute a portion of its share of Remainder Profits to the
Investors in this Offering.
12. All Housing O2 Projects successfully attain their objectives resulting in their ability to repay
the Fund the principal in full with interest and a share of Remainder Profits.
13. The average HO2 Project that sells finished lots following land improvement will:
a. Borrow $250,000 from the Fund
b. Repay the loan from the Fund within twelve months with interest at an annual rate
of 15%
c. Generate Remainder Profits to the Fund of $670,000
14. The average HO2 Project that sells workforce housing units five years following construction
will:
a. Borrow $250,000 from the Fund
b. Repay the loan from the Fund within twelve months with interest at an annual rate
of 15%
c. Construct 50 workforce housing units
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d. Experience an annual appreciation of the workforce housing unit of four percent
(4%)
e. Generate Remainder Profits to the Fund of $500,000
15. The Fund will charge a performance fee equal to ten percent (10%) of Remainder Profits.
16. The Fund will repay to Investors all money invested within four years.
17. The Fund will pay interest to Investors over three- and one-half years, equal to 45% of all
money invested.
18. The Fund will pass through to Investors an amount of $11,500,000 in Remainder Profits
beginning twelve months and ending nine years after receiving monies into the Fund.
19. The Fund will pay ten percent (10%) of the Remainder Profits to the Fund Managers as a
performance fee.
20. The Fund will pay two percent (2%) of the Remainder Profits to the Rural Workforce
Housing Innovation Coalition as a donation.
21. Investors in the Fund will realize an Internal Rate of Return (IRR) of approximately twentynine percent (29%).
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The development of the cash flow projection for the Fund identified several vital variables that may
significantly increase or decrease the success rate of the Housing O2 Projects and the ability of
Housing O2 Projects to repay Investors, make interest payments and share Remainder Profits.
These variables include:
• Changes in the demand for workforce housing over the term of the investment and for the
five-year period following the construction of the last Housing O2 Project financed by the
Fund
o An increase in the demand for workforce housing should increase the total
Remainder Profits paid to the Fund by all Housing O2 Projects.
o A decrease in the demand for workforce housing may limit the ability of Housing O 2
to develop workforce housing and the extent to which the Fund may provide debt
financing resulting in lower Remainder Profits paid to the Fund by all Housing O2
Projects.
• Changes in the price of money for Second Stage Funding (both equity and debt) used by HO 2
Projects in land improvement or the construction and rental of workforce housing units
o An increase in interest rates and profit sharing based upon equity ownership should
decrease the total Remainder Profits paid to the Fund by all Housing O2 Projects.
o A decrease in interest rates and profit sharing based upon equity ownership should
increase the total Remainder Profits paid to the Fund by all Housing O2 Projects.
• Changes in the price of land and the need to advance the cost of the land because of the
limited land available for development, limited ability to obtain owner carried financing or
arrange builder partnerships, or other factors.
Increases in the price of land and/or the need to advance the purchase price of land
before entitlement will increase the average amount of debt financing provided by the
Fund to Housing O2 Projects and should decrease the number of loans that the Fund
may make to Housing O2 Projects
o Decreases in the price of land and more carried interests by landowners will
decrease the average amount of debt financing provided by the Fund to Housing O 2
Projects. They should increase the number of loans the Fund may make to Housing
O2 Projects.
• Changes in the average amount of time between when the Fund makes a loan to a Housing
O2 Project and when the Housing O2 Project repays the loan
o Decreases in the projected average time of twelve months for loan repayment will
increase the number of loans that the Fund may make to Housing O2 Projects.
o Increases in the projected average time of twelve months for loan repayment will
decrease the number of loans that the Fund may make to Housing O2 Projects.
• Changes in local regulations regarding workforce housing
o Local laws governing zoning, building codes, and public safety may be increased,
which may result in longer times to gain approval or increased building costs
28

HO2 ACQUISITION & ENTITLEMENT FUND LLC

•

•

•

•

•

•

o Local regulations governing zoning, building codes, and public safety may be
decreased, which may result in quicker approval of applications for housing
development and reduce the building costs
The extent of employer participation
o High employer participation in Housing O2 Projects should make more funding
available for workforce housing construction and decrease the of money price.
o Low employer participation in Housing O2 Projects may decrease funding available
for workforce housing construction and increase the price of money.
The extent of support by local governments and local workforce housing programs
o High local government and workforce housing program support should result in a
shorter time to obtain property entitlement.
o Low local government and workforce housing program support may delay or
prevent obtaining property entitlement.
The extent to which any Housing O2 Project capitalizes Second Stage Funding to enable
charging a lower rental rate to workers
o It is currently projected that all Housing O2 Projects that sell housing units five years
after construction will overcapitalize construction funding and reduce rental rates
to worker tenants making the rates more ‘affordable’. This may result in a negative
cash flow during the five-year rental term before the sale of the housing units and
may result in a reduction of any Remainder Profits.
o A reduction in the number of Housing O2 Projects that overcapitalize construction
funding and to reduce rental rates may result in higher rental rates and should
increase the amount of any Remainder Profits.
The extent of any deed restrictions accepted by each Housing O2 Project
o If a local government requires a limitation on a deed related to income or price of
resale as a condition of selling property to a Housing O2 Project, the deed restriction
may reduce the price of the property or workforce housing unit upon sale resulting
in a reduction in the amount of any Remainder Profits.
o If a local government does not require a limitation on a deal related to income or
price of resale as a condition of selling property to a Housing O2 Project and thereby
enables wealth building by the worker, the Housing O2 Project will be able to sell the
workforce housing units at market rates which should result in higher Remainder
Profits.
Changes in the availability of building manufacture
o Each housing manufacturer or prefabricated housing uses different building
materials, building designs, and workforce, varying in price, quality, and delivery
time. A wide range of manufacturing alternatives should enable Housing O2 Projects
the most excellent flexibility in completing the construction of workforce housing
units and matching housing to the needs of the local workforce.
o A lack of availability of building manufacturer may result in higher costs in
construction of workforce housing units or delay construction due to a lack of
available skilled workers to construct a house without use of housing manufacture.
Changes in the cost and availability of building materials
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o Reduction in the pricing and increased availability of building materials should result
in lower costs of workforce housing construction with an increase in any Remainder
Profits
o Higher pricing or delays in delivery of building materials should result in higher costs
of workforce housing construction that should decrease any Remainder Profits and
may make a Housing O2 Project unprofitable
Availability of funding to match loans of the Fund for acquisition and entitlement activities
o If a Housing O2 Project can obtain a portion of the financing needed for acquisition
and entitlement from other sources, the availability of funding may lower the price
of money, resulting in an increase in any Remainder Profits
Changes in the value of constructed workforce housing units
o If constructed workforce housing units appreciate at a higher rate than the
projected annual rate of four percent (4%), the Housing O2 Projects should earn an
increase in any Remainder Profits
o If constructed workforce housing units appreciate at a rate lower than the projected
annual rate of four percent (4%), the Housing O2 Projects should earn a lower
amount of Remainder Profits or may not earn any Remainder Profits
The decision by any Housing O2 Project resulting in a greater or lesser percentage of all
Housing O2 Projects to sell the property upon land improvement
o If a Housing O2 Project completes a sale of property upon entitlement, upon
construction, or five years following construction, reducing or increasing the
projected level of seventy-five percent (75%) of all Housing O2 Projects that are sold
upon land improvement, then any Remainder Profits may be reduced or increased.
The timing of the pass-through of any Remainder Profits by the Fund to Investor may
be changed.
The decision of any Housing O2 Project resulting in a greater or lesser percentage of all
Housing O2 Projects to sell housing units five years following construction
o If a Housing O2 Project completes a sale of property upon entitlement, upon land
improvement or upon construction, reducing or increasing the projected level of
twenty-five percent (25%) of all Housing O2 Projects that are sold upon land
improvement, then any Remainder Profits may be reduced or increased. The timing
of the pass-through of any Remainder Profits by the Fund to Investor may be
changed.
The decision by any Housing O2 Project to sell part or all the development property upon
entitlement
o The sale of property by a Housing O2 Project upon entitlement may decrease the
projected level of seventy-five percent (75%) of all Housing O2 Projects that sell the
property upon land improvement or the projected level of twenty-five percent (25%)
of all Housing O2 Projects that sell housing units five years following construction
which may increase or decrease any Remainder Profits and increase or decrease the
timing of the pass-through of any remainder profits by the Fund to Investors.
The decision by any Housing O2 Project to sell part of all the workforce housing units upon
construction
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o The sale of housing units by a Housing O2 Project upon construction may decrease
the projected level of seventy-five percent (75%) of all Housing O2 Projects that sell
the property upon land improvement or the projected level of twenty-five percent
(25%) of all Housing O2 Projects that sell housing units five years following
construction which may increase or decrease any Remainder Profits and increase or
decrease the timing of the pass-through of any remainder profits by the Fund to
Investors.
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WARNING: AN INVESTMENT IN THIS OFFERING OF HO2 ACQUISITION & ENTITLEMENT FUND LLC
IS SPECULATIVE. IT IS POSSIBLE THAT THE INVESTOR MAY NOT SHARE IN ANY REMAINDER
PROFITS, MAY NOT RECEIVE DISTRIBUTION OF ALL OR PART OF THE ACCRUED INTEREST, OR
MAY LOSE PART OR ALL OF THEIR INVESTMENT.
1. This Offering. The Fund plans to raise a minimum of $2,500,000 and a maximum of
$25,000,000 in this Offering. The amount of money raised will directly impact the number
of loans that the Fund may make to Housing O2 Projects. The amount of loans made by the
Fund limits the number of Remainder Profits that the Fund may receive.
2. Local Government Approval. Each Housing O2 Project will seek all needed approvals from
local governments. If a Housing O2 Project cannot obtain required approvals or is
substantially delayed in obtaining required approvals, then the Housing O2 Project may be
unable to develop the property, or the expense of developing the property may make the
Housing O2 Project economically unfeasible.
3. Capital Campaigns. As planned within the cash flow projection, each Housing O2 Project will
conduct a capital campaign with a portion of the proceeds used to repay the Fund with
interest. If the Housing O2 Project cannot raise sufficient funds to complete land
improvements or construct housing, the Housing O2 Project may be unable to repay the
Fund with interest.
4. Rollover. The success of the Fund is dependent upon the success of a substantial portion of
all Housing O2 Projects. Repayment to the Fund of loans to all Housing O2 Projects is
intended to be rolled over to loans to new Housing O2 Projects. Failure by Housing O 2
Projects to complete repayment to the Fund with interest will limit the number of loans
that the Fund may make and the interest and share of Remainder Profits that it may
receive.
5. Collateral. It is expected that financing provided by the Fund to a Housing O2 Project will
enable the Housing O2 Project to acquire an interest in real property, which will serve as
collateral to the Fund. Where the Housing O2 Project acquires ownership of the property,
and the Housing O2 Project is forced to liquidate the property without achieving is
objective, the sales price for the property may be less than the dollar amount of financing
provided by the Fund to the Housing O2 Project. Where the Housing O2 Project only
acquires an option to purchase the property, a failure of the Housing O2 Project may result
in no collateral position with any value.
6. Coronavirus Pandemic. The Coronavirus Pandemic is ongoing as of the date of this Offering.
It has impacted everything, and the full scope of its impact is not yet known. The
Coronavirus Pandemic may cause the most significant economic disaster in history. The
effect of the Coronavirus Pandemic makes accurate projections over any length of time
extremely difficult, including the cash flow projection within this Offering Memorandum.
7. Inflation. Inflation risk is the risk that the value of assets or income from investments will
be less as inflation decreases the value of money. As inflation increases, the values of a
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fund’s assets can decline. Inflation rates may change frequently and drastically because of
several factors. The Fund’s investments may not keep pace with inflation, resulting in
losses to Fund investors or adversely affecting the actual value of property held by the
Fund. As of the date of this Offering Memorandum, the inflation rate is growing, resulting
in increased pricing of buildings and an increased level of market uncertainty. These
changes may negatively impact the outcome of Housing O2 Projects and the availability of
funding to launch those projects.
8. Supply Chains. As of the date of this Offering Memorandum, the housing industry and local
governments are experiencing disruptions and delays in obtaining materials and labor
shortages. These problems impact the ability of Housing O2 Projects to complete their
objectives on schedule and achieve the cash flow projection.
9. Interest Rate Risk. As interest rates rise, real estate development becomes more costly.
This would generally cause the Fund’s investments in Housing O2 Projects to scale to the
additional interest rates. Rising interest rates or lack of market participants may lead to
decreased liquidity in fixed income markets. Several market factors can cause interest rates
to rise, including central bank monetary policy, rising inflation, and changes in general
economic conditions. High inflation rates generally affect the homebuilding industry
adversely because of their adverse impact on interest rates. High-interest rates increase
the cost of borrowed funds to homebuilders and have a significant adverse effect on
housing demand and the affordability of permanent mortgage financing to prospective
purchasers. Higher interest rates may also impact the price of commodities that affect the
costs of materials used to build homes and other structures.
10. Complexity. The business plan of Housing O2 and the plans of each of the Housing O2
Projects are necessarily complex with several variables over which it may be difficult to
influence or that are beyond control.
11. Cyber Security Risk. The Fund is susceptible to operational risks through breaches in cyber
security. A breach in cyber security refers to intentional and unintentional events that may
cause the Fund to lose proprietary information, suffer data corruption or lose operational
capacity. Such events could cause the Fund to incur regulatory penalties, reputational
damage, additional compliance costs associated with corrective measures, and monetary
loss. Such breaches may result from external actors breaching stored data through
“hacking” or malicious software coding to take information or through outside attacks such
as “denial-of-service” attacks that prevent access to network services. There is also a risk
that the Fund’s third-party service providers, such as administrator, transfer agent,
custodian, or sub-advisor, as applicable, or issuers in which the Fund invests, can also
subject the Fund to several of the same risks associated with direct cyber security
breaches. Steps will be taken to safeguard the Fund’s data, but the risk of an external
threat either directly to the Fund or to a third-party service provider remains.
12. Innovation. Changes in building designs, materials, manufacture and fabrication of
buildings and their parts, assembly and construction of a building, building codes,
automation, building codes, energy, water, sewer, broadband access, payment systems,
transportation, and other key features and functions of a dwelling or the provision of
utilities may result in increased costs, delay obtaining government authorizations, limit
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investor participation, give an advantage to a competitor or otherwise negatively impact
the ability of a Housing O2 Project to complete a development successfully.
13. Cultural Change. Changes in dwelling, community, and lifestyle preferences may reduce
desirability and utility, decreasing the value of property developments or delaying the
ability to complete development.
14. New Business. The Fund has been newly formed. The Fund has no track record of
investment that an Investor may use to evaluate this Offering.
15. Dedicated Entity. The Fund has been established to benefit only Housing O2 LLC and will not
provide financing to any opportunities except Housing O2 Projects. Therefore, the Fund's
success depends on the success of Housing O2 in establishing a series of Housing O2
Projects.
16. Liquidity of Investment. An investment in the Fund is private. An investor seeking to sell
their promissory notes may not sell into a public market and may be unable to find any
buyer for the notes. An ownership interest in the Fund may be transferred only if specific
requirements are satisfied. The investor has represented to the Fund that it is investing in
the Fund without a view to an immediate resale or distribution. The Investor should
consider any investment as ‘illiquid’ and one that cannot be readily converted into cash.
Accordingly, Investors in the Fund must bear the economic risk inherent in the investment
for at least three (3) years.
17. Risk of Litigation. The activity of property development commonly results in litigation. If the
Fund or Housing O2 LLC or any Housing O2 Project is subjected to lawsuits, then expenses or
liabilities arising from any such suit may be borne by the Fund. While the Fund will seek to
obtain a general liability insurance policy and an errors and omissions policy covering its
activities, such insurance may not cover all costs and expenses related to litigation.
18. Income Taxes Imposed on Investors. It is anticipated that any distributions made to
Investors above the amount of their investment will be taxed. The tax circumstances of
each Investor may vary, and Investors should check with their tax advisor to determine how
they may be taxed.
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