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SOLOMON HILLS 400 PALMETTO PACIFICA LLC
Minimum Investment: $100,000 (10 Units)

SUBSCRIPTION AGREEMENT

UNITS OF MEMBERSHIP INTERESTS
IN SOLOMON HILLS 400 PALMETTO PACIFICA LLC

THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR THE SECURITIES LAWS OF ANY STATE OR ANY OTHER JURISDICTION. THERE ARE FURTHER RESTRICTIONS ON THE TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN.
THE PURCHASE OF THE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE LOSS OF THEIR ENTIRE INVESTMENT.
The undersigned understands that SOLOMON HILLS 400 PALMETTO PACIFICA LLC, a Delaware limited liability company (the “Company”), is offering up to an aggregate of up to 8,600 units of its membership interests, at a purchase price of $10,000 per unit (the “Units”) in a private placement (the “Offering”). This Offering is made pursuant to the Confidential Private Placement Memorandum, dated March 5, 2024, (the “Memorandum”) and any other relevant documents (collectively, the “Offering Documents”), all as more particularly described and set forth in the Offering Documents. The undersigned further understands that the Offering is being made without registration of the Units under Rule 506(c) of the Securities Act of 1933, as amended (the “Securities Act”), or any securities law of any state of the United States or of any other jurisdiction, and is being made only to “accredited investors” (as defined in Rule 501(a) of Regulation D under the Securities Act). Any capitalized terms used herein, and not otherwise defined, shall have the same meaning as set forth in the Memorandum.
[bookmark: a68647][bookmark: main]Subscription. Subject to the terms and conditions hereof and the provisions of the Offering Documents, the undersigned hereby irrevocably subscribes for the Units set forth on the signature page hereto for the aggregate purchase price set forth on the signature page hereto, which is payable as described in Section 4 hereof. The undersigned acknowledges that the Units will be subject to restrictions on transfer as set forth in this subscription agreement (the “Subscription Agreement” or “Agreement”) and the Company’s Operating Agreement, as may be amended and modified in accordance with the terms thereof. The minimum number of Units that may be purchased by an individual investor is 50 Units, unless the manager of the Company, in its sole discretion, waives such restriction.
[bookmark: a553351]Acceptance of Subscription and Issuance of Units. It is understood and agreed that the Company shall have the sole right, at its complete discretion, to accept or reject this subscription, in whole or in part, for any reason and that the same shall be deemed to be accepted by the Company only when it is signed by a duly authorized representative of the Company and delivered to the undersigned at the Closing referred to in Section 3 hereof. Subscriptions need not be accepted in the order received, and the Units may be allocated among subscribers. Notwithstanding anything in this Subscription Agreement to the contrary, the Company shall have no obligation to issue any of the Units to any person who is a resident of a jurisdiction in which the issuance of Units to such person would constitute a violation of the securities, “blue sky” or other similar laws of such jurisdiction (collectively referred to as the “State Securities Laws”).
[bookmark: a748206]The Closing. The closing of the purchase and sale of the Units (the “Closing”) shall take place at the offices of the Company within approximately twenty-four (24) months, or at such other time and place as the Company may designate. 
[bookmark: a961013]Payment for Units. Payment for the Units shall be received by the Company from the undersigned by wire transfer of immediately available funds or other means approved by the Company at or prior to the Closing, in the amount as set forth on the signature page hereto. 
[bookmark: a668572]Representations and Warranties of the Company. As of the Closing, the Company represents and warrants that the Company is duly formed and validly existing under the laws of Delaware, with full power and authority to conduct its business as it is currently being conducted and to own its assets; and has secured any other authorizations, approvals, permits and orders required by law for the conduct by the Company of its business as it is currently being conducted. 
[bookmark: a202639]Representations and Warranties of the Undersigned. The undersigned hereby represents and warrants to and covenants with the Company that:
General. 
The undersigned has all requisite authority (and in the case of an individual, the capacity) to purchase the Units, enter into this Subscription Agreement and to perform all the obligations required to be performed by the undersigned hereunder, and such purchase will not contravene any law, rule or regulation binding on the undersigned or any investment guideline or restriction applicable to the undersigned.
The undersigned is a resident of the state set forth in the Subscriber’s joinder (the “Joinder to Operating Agreement”) to the Limited Liability Company Agreement of Solomon Hills 400 Palmetto Pacifica LLC, effective as of February 8, 2024 (as the same may hereafter be amended, restated, supplemented or otherwise modified, the “Operating Agreement”), and is not acquiring the Units as a nominee or agent or otherwise for any other person.
The undersigned will comply with all applicable laws and regulations in effect in any jurisdiction in which the undersigned purchases or sells Units and obtain any consent, approval or permission required for such purchases or sales under the laws and regulations of any jurisdiction to which the undersigned is subject or in which the undersigned makes such purchases or sales, and the Company shall have no responsibility therefor.
Information Concerning the Company.
The undersigned has received a copy of the Offering Documents. The undersigned has not been furnished any offering literature other than the Offering Documents and has relied only on the information contained therein.
The undersigned understands and accepts that the purchase of the Units involves various risks, including the risks outlined in the Offering Documents and in this Subscription Agreement, including, without limitation, Section 25 hereof. The undersigned represents that it is able bear any loss associated with an investment in the Units. 
The undersigned confirms that it is not relying on any communication (written or oral) of the Company or any of its affiliates or its manager, as investment advice or as a recommendation to purchase the Units. It is understood that information and explanations related to the terms and conditions of the Units provided in the Offering Documents or otherwise by the Company or any of its affiliates or its manager shall not be considered investment advice or a recommendation to purchase the Units, and that none of the Company, any of its affiliates or its manager is acting or has acted as an advisor to the undersigned in deciding to invest in the Units. The undersigned acknowledges that none of the Company, any of its affiliates or its manager has made any representation regarding the proper characterization of the Units for purposes of determining the undersigned’s authority to invest in the Units.
The undersigned is familiar with the business and financial condition and operations of the Company, all as generally described in the Offering Documents. The undersigned has had access to such information concerning the Company and the Units as it deems necessary to enable it to make an informed investment decision concerning the purchase of the Units. 
The undersigned understands that, unless the undersigned notifies the Company in writing to the contrary at or before the Closing, each of the undersigned’s representations and warranties contained in this Subscription Agreement and the designations noted on the Investor Suitability Representations document will be deemed to have been reaffirmed and confirmed as of the Closing, taking into account all information received by the undersigned.
The undersigned acknowledges that the Company has the right in its sole and absolute discretion to abandon this private placement at any time prior to the completion of the Offering. This Subscription Agreement shall thereafter have no force or effect and the Company shall return the previously paid subscription price of the Units, without interest thereon, to the undersigned. 
The undersigned understands that no federal or state agency has passed upon the merits or risks of an investment in the Units or made any finding or determination concerning the fairness or advisability of this investment.
Non-reliance. 
The undersigned represents that it is not relying on (and will not at any time rely on) any communication (written or oral) of the Company, as investment advice or as a recommendation to purchase the Units, it being understood that information and explanations related to the terms and conditions of the Units and the other transaction documents that are described in the Offering Documents shall not be considered investment advice or a recommendation to purchase the Units.
The undersigned confirms that the Company has not (A) given any guarantee or representation as to the potential success, return, effect or benefit (either legal, regulatory, tax, financial, accounting or otherwise) of an investment in the Units or (B) made any representation to the undersigned regarding the legality of an investment in the Units under applicable legal investment or similar laws or regulations. In deciding to purchase the Units, the undersigned is not relying on the advice or recommendations of the Company and the undersigned has made its own independent decision that the investment in the Units is suitable and appropriate for the undersigned.
Status of Undersigned. 
The undersigned has such knowledge, skill and experience in business, financial and investment matters that the undersigned is capable of evaluating the merits and risks of an investment in the Units. With the assistance of the undersigned’s own professional advisors, to the extent that the undersigned has deemed appropriate, the undersigned has made its own legal, tax, accounting and financial evaluation of the merits and risks of an investment in the Units and the consequences of this Subscription Agreement. The undersigned has considered the suitability of the Units as an investment in light of its own circumstances and financial condition (including, without limitation, the possibility of having to make additional capital contributions to the Company of uncertain amounts in the future) and the undersigned is able to bear the risks associated with an investment in the Units and its authority to invest in the Units. 
The undersigned is an “accredited investor” as defined in Rule 501(a) under the Securities Act. The undersigned agrees to furnish any additional information requested by the Company or any of its affiliates to assure compliance with applicable U.S. federal and state securities laws in connection with the purchase and sale of the Units. The undersigned acknowledges that the undersigned has completed the Investor Suitability Representations document and that the information contained therein is complete and accurate as of the date thereof and is hereby affirmed as of the date hereof. Any information that has been furnished or that will be furnished by the undersigned to evidence its status as an accredited investor is accurate and complete and does not contain any misrepresentation or material omission.
Restrictions on Transfer or Sale of Units. As applies to the undersigned:
The undersigned is acquiring the Units solely for the undersigned’s own beneficial account, for investment purposes, and not with a view to, or for resale in connection with, any distribution of the Units. The undersigned understands that the Units have not been registered under the Securities Act or any State Securities Laws by reason of specific exemptions under the provisions thereof which depend in part upon the investment intent of the undersigned and of the other representations made by the undersigned in this Subscription Agreement. The undersigned understands that the Company is relying upon the representations and agreements contained in this Subscription Agreement (and any supplemental information) for the purpose of determining whether this transaction meets the requirements for such exemptions.
The undersigned understands that the Units are “restricted securities” under applicable federal securities laws and that the Securities Act and the rules of the U.S. Securities and Exchange Commission (the “Commission”) provide in substance that the undersigned may dispose of the Units only pursuant to an effective registration statement under the Securities Act or an exemption therefrom, and the undersigned understands that the Company has no obligation or intention to register any of the Units, or to take action so as to permit sales pursuant to the Securities Act (including Rule 144 thereunder). Accordingly, the undersigned understands that under the Commission’s rules, the undersigned may dispose of the Units principally only in “private placements” which are exempt from registration under the Securities Act, in which event the transferee will acquire “restricted securities” subject to the same limitations as in the hands of the undersigned. Consequently, the undersigned understands that the undersigned must bear the economic risks of the investment in the Units for an indefinite period of time. 
The undersigned agrees that: (A) the undersigned will not sell, assign, pledge, give, transfer or otherwise dispose of the Units or any interest therein, or make any offer or attempt to do any of the foregoing, except pursuant to a registration of the Units under the Securities Act and all applicable State Securities Laws, or in a transaction which is exempt from the registration provisions of the Securities Act and all applicable State Securities Laws; (B) the certificates representing the Units (if any) will bear a legend making reference to the foregoing restrictions; and (C) the Company shall not be required to give effect to any purported transfer of such Units except upon compliance with the foregoing restrictions and in accordance with additional restrictions and other conditions set forth in the Operating Agreement of the Company, as may be amended or modified in accordance with the terms thereof.
The undersigned acknowledges that neither the Company nor any other person offered to sell the Units to it by means of any form of general solicitation or advertising, including but not limited to: (A) any advertisement, article, notice or other communication published in any newspaper, magazine or similar media or broadcast over television or radio or (B) any seminar or meeting whose attendees were invited by any general solicitation or general advertising.
[bookmark: a1035169]Conditions to Obligations of the Undersigned and the Company. The obligations of the undersigned to purchase and pay for the Units specified on the signature page hereto and of the Company to sell the Units are subject to the satisfaction at or prior to the Closing of the following conditions precedent: the representations and warranties of the Company contained in Section 5 hereof and of the undersigned contained in Section 6 hereof shall be true and correct as of the Closing in all respects with the same effect as though such representations and warranties had been made as of the Closing.
[bookmark: a892267]Obligations Irrevocable. The obligations of the undersigned shall be irrevocable, subject to Section 10 for persons in Florida. 
[bookmark: a586554]Legend. If certificates are produced, the certificates representing the Units sold pursuant to this Subscription Agreement will be imprinted with a legend in substantially the following form: 
[bookmark: _Hlk90611910]THE MEMBERSHIP UNITS REPRESENTED BY THIS CERTIFICATE (THE “UNITS”) HAVE BEEN: (I) ACQUIRED FOR INVESTMENT; AND (II) ISSUED AND SOLD IN ACCORDANCE WITH ALL APPLICABLE FEDERAL AND STATE SECURITIES LAWS. THE UNITS CANNOT BE OFFERED FOR SALE, SOLD OR TRANSFERRED OTHER THAN PURSUANT TO EVIDENCE SATISFACTORY TO THE COMPANY OF COMPLIANCE WITH ALL APPLICABLE FEDERAL AND STATE SECURITIES LAWS. THE COMPANY SHALL BE ENTITLED TO RELY UPON AN OPINION OF COUNSEL SATISFACTORY TO IT WITH RESPECT TO COMPLIANCE WITH THE ABOVE LAWS. UNITHOLDERS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF ANY INVESTMENT IN THE UNITS FOR AN INDEFINITE PERIOD OF TIME.
THE SALE OR TRANSFER OF THE UNITS IS SUBJECT TO THE TERMS AND CONDITIONS CONTAINED IN THE OPERATING AGREEMENT OF THE COMPANY, AS MAY BE AMENDED FROM TIME TO TIME, A COPY OF WHICH IS ON FILE WITH THE MANAGER OF THE COMPANY AND MAY BE REVIEWED UPON REQUEST. BY ACCEPTANCE OF THIS CERTIFICATE, THE OWNER HEREOF AGREES TO BE BOUND BY THE TERMS OF THE OPERATING AGREEMENT.
[bookmark: a678641]Florida Residents Only. The Florida Securities Act provides that where sales are made to five or more persons in Florida, any sale in Florida made pursuant to Section 517.061 of the Florida Securities Act shall be voidable by the Florida purchaser either within three days after the first of the tender of consideration is made by such purchaser to the issuer, an agent of the issuer, or an escrow agent or within three days after the availability of that privilege is communicated to such purchaser, whichever occurs later.
Waiver, Amendment. Neither this Subscription Agreement nor any provisions hereof shall be modified, changed, discharged or terminated except by an instrument in writing, signed by the party against whom any waiver, change, discharge or termination is sought.
[bookmark: a227434]Assignability. Neither this Subscription Agreement nor any right, remedy, obligation or liability arising hereunder or by reason hereof shall be assignable by either the Company or the undersigned without the prior written consent of the other party. 
[bookmark: a315476]Waiver of Jury Trial, No Class Action Claims. THE UNDERSIGNED IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION AGREEMENT. NO LAWSUIT SHALL PROCEED ON A CLASS, REPRESENTATIVE, OR COLLECTIVE BASIS. NO PARTY MAY JOIN, CONSOLIDATE, OR OTHERWISE BRING CLAIMS FOR OR ON BEHALF OF TWO OR MORE INDIVIDUALS OR UNRELATED CORPORATE ENTITIES IN THE SAME CLAIM OR ARBITRATION UNLESS THOSE PERSONS ARE PARTIES TO A SINGLE TRANSACTION. FOR THE AVOIDANCE OF DOUBT, THIS SECTION 13 SHALL NOT PRECLUDE PARTIES FROM SHARING LEGAL COSTS IN A LAWSUIT ARISING OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION AGREEMENT; PROVIDED, HOWEVER, SUCH LAWSUIT IS NOT BE BROUGHT ON A CLASS, REPRESENTATIVE OR COLLECTIVE BASIS.
[bookmark: a184709]Submission to Jurisdiction. With respect to any suit, action or proceeding relating to any offers, purchases or sales of the Units by the undersigned (“Proceedings”), the undersigned irrevocably submits to the jurisdiction in the federal or state courts located in or having jurisdiction in San Joaquin County, California, which submission shall be exclusive unless none of such courts has lawful jurisdiction over such Proceedings. The undersigned irrevocably waives, to the fullest extent permitted by applicable law, any objection the undersigned may now or hereafter have to the laying of the venue of any such Proceedings brought in such a court and any claim that any such Proceeding brought in such a court has been brought in an inconvenient forum.
[bookmark: a934992]Governing Law. This Subscription Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without regard to conflict of law rules that would lead to the application of the substantive laws of another jurisdiction. 
[bookmark: a458378]Arbitration. ANY PROCEEDING, SHALL, UPON THE REQUEST OF ANY PARTY INVOLVED, BE SUBMITTED TO, AND SETTLED BY, ARBITRATION IN SAN JOAQUIN COUNTY, CALIFORNIA, PURSUANT TO THE COMMERCIAL ARBITRATION RULES THEN IN EFFECT OF THE AMERICAN ARBITRATION ASSOCIATION (OR AT ANY TIME OR AT ANY OTHER PLACE OR UNDER ANY OTHER FORM OF ARBITRATION MUTUALLY ACCEPTABLE TO THE PARTIES SO INVOLVED). Any award rendered shall be final and conclusive upon the parties and a judgment thereon may be entered in the highest court of the forum, state or federal, having jurisdiction. The expenses of the arbitration shall be borne equally by the parties to the arbitration, provided that each party shall pay for and bear the cost of its own experts, evidence and counsel’s fees, except that in the discretion of the arbitrator, any award may include the cost of a party’s counsel if the arbitrator expressly determines that the party against whom such award is entered has caused the dispute, controversy or claim to be submitted to arbitration as a dilatory tactic.
Section and Other Headings. The section and other headings contained in this Subscription Agreement are for reference purposes only and shall not affect the meaning or interpretation of this Subscription Agreement.
[bookmark: a888222]Counterparts. This Subscription Agreement may be executed in any number of counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall constitute one agreement binding on all parties. This Subscription Agreement may be executed by affixing an electronic signature by DocuSign or similar electronic signature and digital transaction management service. Electronic delivery of documents by facsimile or email, including without limitation the delivery of .PDF, .JPG or the equivalent, shall be legally sufficient to bind the party the same as delivery of an original.
[bookmark: a864268]Notices. All notices required hereunder shall be addressed and sent, if to the undersigned, to the addresses set forth on the signature page hereto, or if to the Company, to the addresses set forth below. Any such written notice shall be deemed as being delivered hereunder (a) if mailed, three (3) days after being deposited with the United States Postal Service, postage prepaid and designated as certified with return receipt requested, and properly addressed to the addressee, (b) if sent via overnight delivery, one (1) day after being deposited with a nationally recognized next day delivery service with all delivery fees prepaid, (c) if personally delivered, when so delivered or (d) if sent by facsimile or email, immediately upon transmission thereof.
	If to the Company:
	SOLOMON HILLS 400 PALMETTO PACIFICA LLC
949 Drive Creek Place
Lathrop, CA 95330
Phone: [TO BE COMPLETED]
Email: [TO BE COMPLETED]



	


[bookmark: a321292]Binding Effect. The provisions of this Subscription Agreement shall be binding upon and accrue to the benefit of the parties hereto and their respective heirs, legal representatives, successors and assigns.
[bookmark: a1050213]Survival. All representations, warranties and covenants contained in this Subscription Agreement shall survive (i) the acceptance of the subscription by the Company and the Closing, (ii) changes in the transactions, documents and instruments described in the Offering Documents which are not material or which are to the benefit of the undersigned and (iii) the death or disability of the undersigned.
[bookmark: a133073]Sharing of Information. The undersigned hereby acknowledges and agrees that the Company, without notice to the undersigned, may share information provided by the undersigned with the Company’s representatives, advisors and third-party service providers for the purpose of complying with the Company’s obligations hereunder and in connection with the transactions contemplated under the Offering Documents and may share information with persons whom the Company reasonably believes to be the undersigned’s advisors. 
Notification of Changes. The undersigned hereby covenants and agrees to notify the Company upon the occurrence of any event prior to the closing of the purchase of the Units pursuant to this Subscription Agreement which would cause any representation, warranty, or covenant of the undersigned contained in this Subscription Agreement or in the undersigned’s Investor Suitability Representations document to be false, misleading or incorrect.
[bookmark: a349291]Severability. If any term or provision of the Subscription Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of the Subscription Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.   
ACKNOWLEDGEMENT OF CERTAIN RISKS. 
The undersigned acknowledges that the Company’s counsel prepared this Agreement and the other agreements related to the transaction on behalf of and in the course of its representation of the Company and not the undersigned. The undersigned hereby acknowledges and represents that (a) he, she or it has been advised to seek the advice of independent counsel and accountants; and (b) he, she or it has had the opportunity to seek the advice of independent counsel and accountants as to the legal, tax, securities, and other matters concerning the investment in Units.

	
[bookmark: _Toc355355668][bookmark: _Toc358374688][bookmark: _Toc374436246][bookmark: _Toc374436919]SOLOMON HILLS 400 PALMETTO PACIFICA LLC

SUBSCRIPTION INSTRUCTIONS

Prospective investors who would like to subscribe for Units must complete, execute, and deliver the following documents attached hereto via DocuSign:
(a) Signature Page to Subscription Agreement 
(b) Investor Suitability Representations
(c) Joinder to Limited Liability Company Agreement
(d) Joinder to Escrow Agreement 
(e) Electronic Mail Authorization
(f) Form W-9 
Any subscription for Units must include a tender of a sum equal to the full purchase price of the Units purchased. Subscription payments should be wired to MRV Bank, who shall act as escrow agent (the “Escrow Agent”), at the following account:

WIRE INSTRUCTIONS
		
United States:
Bank:				[TO BE COMPLETED]
Beneficiary Bank ABA: 	
Account Name: 		Solomon Hills 400 Palmetto Pacifica LLC
Account Number: 		
Reference:			Investor’s Full Name


Please notify the Company by email [to be completed] when you have wired funds to complete your subscription. Please indicate the wire was sent to the Solomon Hills 400 Palmetto Pacifica LLC Escrow Account and include your name, the amount of funds wired, the date, and the name of the financial institution the funds were released from.
Subscriptions may be accepted by the Company as tendered. The Escrow Agent will hold all subscriptions and payments in escrow until the earlier of: (a) the Company’s acceptance of subscriptions for the Maximum Offering Amount (as defined in the Offering Documents), at which time all subscriptions and payments shall be released by the Escrow Agent to the Company upon receipt by Escrow Agent of a notice from the Manager of the Company, (b) the Company has terminated the Offering, in the sole discretion of the Manager, at which time all subscriptions and payments shall be returned by the Escrow Agent as directed by the Manager of Company to the respective subscribers without interest thereon, (c) the Manager’s delivery of notice to the Escrow Agent stating that the Company has accepted subscriptions for the minimum amount and has ceased accepting additional subscriptions, at which time all subscriptions and payments shall be released by the Escrow Agent to the Company upon receipt by Escrow Agent of a notice from the Manager of the Company, or (d) approximately twenty-four (24) months from the date of the Memorandum, at which time all subscriptions and payments shall be returned by the Escrow Agent as directed by the Manager of Company to the respective subscribers without interest thereon. The Company reserves the right, in its sole discretion, to accept or reject subscriptions for Units in whole or in part. 
By completing, signing and submitting this Subscription Package, you agree that you have been given an opportunity to (a) review all Offering Documents, including all exhibits and attachments thereto, the Subscription Agreement and the documents contained in this Subscription Package and to ask questions of and receive answers from management of the Company concerning the terms and conditions of the Offering, and (b) obtain any additional information, to the extent the Company possesses such information or could acquire it without unreasonable effort or expense, necessary to verify the accuracy of the information contained in the Offering Documents. 
You further attest that the information you provide in this Subscription Package is true and accurate and may be relied upon by the Company, the Manager and each of their affiliates. 
You must also provide certain documents to substantiate your Accredited Investor status, which may include, under the “safe harbor” for offerings under SEC Rule 506(c) of Regulation D any of the following:
1. Copies of any Internal Revenue Service form, such as Form W-2, Form 1099, a filed Form 1040, or a Schedule K-1 of Form 1065, which report income for 2022 and 2023; or
2. Copies of documents, dated within the prior three months, that verify net worth, which may include, but are not limited to, bank statements, brokerage statements, certificates of deposit, tax assessments, or a credit report from at least one of the nationwide consumer reporting agencies; or
3. A written confirmation from a registered broker-dealer, an SEC-registered investment adviser, a licensed attorney, or a certified public accountant, stating that he, she, or it has taken reasonable steps within the last three months to verify that you are an Accredited Investor and has determined that you are an Accredited Investor.

SOLOMON HILLS 400 PALMETTO PACIFICA LLC

SUBSCRIPTION AGREEMENT SIGNATURE PAGE
By signing below, I hereby represent to Solomon Hills 400 Palmetto Pacifica LLC (the “Company”) that I have read and understood the Subscription Agreement and the Offering Documents, and that my signature below indicates (a) in the case of an individual investor, my execution of the Subscription Agreement and assent to be bound by its terms and conditions or (b) in the case of an entity investor, my duly authorized execution of the Subscription Agreement on behalf of such investor entity and such investor entity’s assent to be bound by the Subscription Agreement’s terms and conditions. The undersigned investor acknowledges that he, she or it has read, understands and accepts the risks included in the Subscription Agreement and elsewhere in the Offering Documents.
	INDIVIDUAL INVESTOR:

	ENTITY INVESTOR:

	
	

	Print Name: 	
	Investor’s Name: 	

	
	

	Signature: 	
	Signature: 	

	
	

	Date: 	

SSN:		
	Signatory’s Name:	

Title:						

	
	

	
	Tax ID: 	

	
	

	
	Date:	



Number of Units Purchased (min. 10):	___________________________

Price Per Unit:				$10,000 

Total Subscription Amount:		$___________________________

********
Accepted and Agreed to: 
Solomon Hills 400 Palmetto Pacifica LLC

By:	Solomon Management LLC, a Delaware limited liability company 
Its:	Manager


By: 					
Name: Al Jackson
Its: Manager

Date:				, 2024

SOLOMON HILLS 400 PALMETTO PACIFICA LLC

INVESTOR SUITABILITY REPRESENTATIONS
Investor represents that Investor is an “Accredited Investor” because, at the time of the sale of the securities to Investor, Investor is (please initial one or more categories if and as applicable): 
	_____
Initial
	1.	A natural person whose individual net worth, or joint net worth with that person’s spouse or spousal equivalent, at the time of one’s purchase exceeds $1,000,000. For such purposes, the value of one’s primary residence shall not be counted as an asset and the amount of the mortgage on such primary residence, to the extent that such amount has not increased in the 60 days prior to the sale of the securities offered and does not exceed the estimated fair market value of the residence, shall not be counted as a liability;

	_____
Initial
	2.	A 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 or spousal equivalent 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;

	_____
Initial
	3.	A bank as defined in Section 3(a)(2) of the U.S. Securities Act of 1933, as amended (the “Act”), or a savings and loan association or other institution as defined in Section 3(a)(5)(A) of the Act whether acting in its individual or fiduciary capacity; a broker or dealer registered pursuant to Section 15 of the U.S. Securities Exchange Act of 1934, as amended; an insurance company as defined in Section 2(13) of the Act; an investment company registered under the U.S. Investment Company Act of 1940, as amended (the “1940 Act”), or a business development company as defined in Section 2(a)(48) of the 1940 Act; a Small Business Investment Company licensed by the U.S. Small Business Administration under Section 301(c) or (d) of the U.S. Small Business Investment Act of 1958; a 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; an employee benefit plan within the meaning of the U.S. Employee Retirement Income Security Act of 1974, as amended (“ERISA”), if the investment decision is made by a plan fiduciary, as defined in Section 3(21) of ERISA, which is either a bank, savings and loan association, insurance company, or registered investment adviser, 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 that are Accredited Investors; 

	_____
Initial
	4.	A private business development company as defined in Section 202(a)(22) of the U.S. Investment Advisers Act of 1940, as amended;

	_____
Initial
	5.	An organization described in Section 501(c)(3) of the U.S. Internal Revenue Code of 1986, as amended, a limited liability company, a corporation, a Massachusetts or similar business trust, or a partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;

	_____
Initial
	6.	A director, executive officer, managing member or general partner of the issuer of the securities being offered or sold, or a director, executive officer, managing member or general partner of a general partner of that issuer;

	_____
Initial
	7.	A 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) under the Act;

	_____
Initial
	8.	A revocable trust that may be revoked by the grantor at any time and whose grantors are all Accredited Investors; 

	[bookmark: _Hlk77503928]_____
Initial
	9.	An entity in which all of the equity owners are Accredited Investors;


	
	_____
Initial
	10. Any natural person holding in good standing one or more professional certifications or designations or credentials from an accredited educational institution that the Securities and Exchange Commission has designated as qualifying an individual for accredited investor status;


	_____
Initial
	11. Any “family office” as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940 (17 CFR 275.202(a)(11)(G)-1) with assets under management in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered and whose prospective investment is directed by a person who has such knowledge and experience in financial and business matters that such family office is capable of evaluating the merits and risks of the prospective investment; or


	_____
Initial
	12. Any “family client,” as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940 (17 CFR 275.202(a)(11)(G)-1)), of a family office meeting the requirements of a “family office” described in paragraph 11 above and whose prospective investment is directed by a person who has such knowledge and experience in financial and business matters that such family office is capable of evaluating the merits and risks of the prospective investment.

	
	

	
	








SOLOMON HILLS 400 PALMETTO PACIFICA LLC

JOINDER TO AMENDED AND RESTATED OPERATING AGREEMENT
The undersigned is executing and delivering this Joinder (the “Joinder to Operating Agreement”) to the Limited Liability Company Agreement of Solomon Hills 400 Palmetto Pacifica LLC, effective as of February 4, 2024 (as the same may hereafter be amended, amended and restated, supplemented or otherwise modified, the “Operating Agreement”). All capitalized terms used and not defined herein shall have the meaning ascribed to such terms in the Operating Agreement.
By executing and delivering this Joinder to Operating Agreement, the undersigned hereby agrees to become a party to, to be bound by, and to comply with the provisions of the Operating Agreement in the same manner as if the undersigned were an original signatory to such Operating Agreement.
The undersigned agrees that the undersigned shall be an Investor Member and subject to the terms and conditions thereof contained in the Operating Agreement.
Accordingly, the undersigned has executed and delivered this Joinder to Operating Agreement as of the date set forth below. 
	INDIVIDUAL MEMBER:
	ENTITY MEMBER:

	
	

	
	

	Signature: 	
	Investor’s Name: 	

	
	

	Print Name: 	
	Signature: 	

	
	

	Date: 	
	Signatory’s Name: 	

	
	

	
	Title: 	

	
	

	
	Date: 	

	

	

	
	State of Organization/
Incorporation:	



Residence 
Address/Principal Place of Business:	
______________________________

		______________________________

		______________________________
EIN/SS#:	______________________________   	Phone #:   _______________________
DOB:       	_________    				 Email:     ________________________
Date:		_________________________, 2024

SOLOMON HILLS 400 PALMETTO PACIFICA LLC

JOINDER TO ESCROW AGREEMENT

The undersigned is executing and delivering this Joinder to Escrow Agreement pursuant to the Escrow Agreement by and between Solomon Hills 400 Palmetto Pacifica LLC and MRV Bank (as the same may hereafter be amended, amended and restated, supplemented or otherwise modified, the “Escrow Agreement”). All capitalized terms used and not defined herein shall have the meaning ascribed to such terms in the Escrow Agreement. A copy of the Escrow Agreement is available upon request to the Manager of Solomon Hills 400 Palmetto Pacifica LLC. 

By executing and delivering this Joinder to Escrow Agreement, the undersigned hereby agrees to become a party to, to be bound by, and to comply with the provisions of the Escrow Agreement in the same manner as if the undersigned were an original signatory to such Escrow Agreement.

Accordingly, the undersigned has executed and delivered this Joinder to Escrow Agreement as of the date set forth below.


	INDIVIDUAL MEMBER:
	ENTITY MEMBER:

	
	

	
	

	Signature: 	
	Investor’s Name: 	

	
	

	Print Name: 	
	Signature: 	

	
	

	Date: 	
	Signatory’s Name: 	

	
	

	
	Title: 	

	
	

	
	Date: 	



	
	

SOLOMON HILLS 400 PALMETTO PACIFICA LLC

ELECTRONIC MAIL AUTHORIZATION
By signing below and providing an email address, Investor agrees and consents to have the Company and/or its third-party service providers electronically deliver Account Communications (as defined herein). “Account Communications” means all current and future account statements; the Offering Documents (including all supplements and amendments thereto); notices (including privacy notices); letters to members; financial statements; regulatory communications and other information, documents, data and records regarding Investor’s investment in the Company. Electronic communication by the Company includes e-mail delivery as well as electronically making available to Investor Account Communications on the Company’s website, if applicable.
Investor may revoke or restrict its consent to electronic delivery of Account Communications at any time by notifying the Company, in writing, of Investor’s intention to do so. 
The Company and its affiliates and their respective third-party service providers shall not be liable for any interception of Account Communications. In addition, there are risks, such as system outages, that are associated with electronic delivery.

Print Name:	______________________________

Signature:	______________________________
Email:		______________________________
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