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THE UNITS GOVERNED BY THE TERMS OF THE SUBSCRIPTION AGREEMENT HAVE 

NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION AS 

PROVIDED IN THE SECURITIES ACT OF 1933, AS AMENDED, OR AS PROVIDED IN 

ANY STATE SECURITIES LAW.  WITHOUT REGISTRATION, THE UNITS MAY NOT BE 

TRANSFERRED, EXCEPT UPON DELIVERY TO THE COMPANY OF ADVANCE NOTICE 

OF THE INTENDED TRANSFER AND, IF REQUESTED BY THE COMPANY, AN OPINION 

OF COUNSEL SATISFACTORY TO THE COMPANY THAT NEITHER THE SECURITIES 

ACT OF 1933, AS AMENDED, NOR STATE SECURITIES LAWS REQUIRE 

REGISTRATION OF THE TRANSFER AND THAT THE TRANSFER WILL NOT VIOLATE 

THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES 

LAWS. 

 

PURSUANT TO THE FLORIDA SECURITIES ACT, WHEN SALES ARE MADE TO FIVE 

OR MORE PERSONS IN FLORIDA, ANY SALE IN FLORIDA MADE PURSUANT TO 

SECTION 517.061(11) OF THE FLORIDA SECURITIES ACT SHALL BE VOIDABLE BY 

THE PURCHASER IN SUCH SALE EITHER WITHIN THREE DAYS AFTER THE FIRST 

TENDER OF CONSIDERATION IS MADE BY SUCH PURCHASER TO THE ISSUER, AN 

AGENT OF THE ISSUER, OR ANY ESCROW AGENT OR WITHIN THREE DAYS AFTER 

THE AVAILABILITY OF THE PRIVILEGE IS COMMUNICATED TO SUCH PURCHASER, 

WHICHEVER OCCURS LATER. SUCH PRIVILEGE IS HEREBY COMMUNICATED TO 

EACH POTENTIAL INVESTOR. 
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ALPHARETTA HOLDINGS LLC 

 

SUBSCRIPTION INSTRUCTIONS 

 

Any person subscribing (a “Subscriber”) to invest in one or more Class A or Class B units of 

limited liability company membership interests (a “Unit”) of ALPHARETTA HOLDINGS LLC, 

a Florida limited liability company (the “Company”), may do so only by means of the completion, 

delivery and acceptance of the subscription documents in this package (the “Subscription 

Documents”) and the other agreements and instruments referred to herein as follows: 

• Completion of the Subscription Documents, which include: 

 Subscription Agreement: Complete all information, date and sign the signature page; 

 Purchaser Questionnaire: Complete all requested information and date and sign; 

 ACH Deposit Information: Complete all requested information; 

• Completion and delivery of the Counterpart Signature Page to the Operating Agreement of 

the Company;  

• Payment of the Subscription Amount (as described herein) to the Escrow Agent (as defined 

below); and 

• Acceptance of the subscription by the Company. 

Additional information regarding these Subscription Documents and the subscription process is 

set out below.  All references herein to “dollars” or “$” are to U.S. dollars.  Capitalized terms not 

otherwise defined herein shall have the meaning given such terms in the Company’s Operating 

Agreement. 
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ALPHARETTA HOLDINGS LLC 

 

SUBSCRIPTION AGREEMENT 

 

LIMITED LIABILITY COMPANY MEMBERSHIP INTERESTS 

 

To all Subscribers for Units: 

 

1. Subscription. The undersigned (the “Subscriber”) hereby subscribes for and agrees 

to purchase the number of units of limited liability company membership interests (“Units”) of 

Alpharetta Holdings LLC, a Florida limited liability company (the “Company”) set forth on the 

signature page of this Subscription Agreement. Additionally, on the signature page of this 

Subscription Agreement, each Subscriber must select either “Class A” or “Class B” as the type of 

Unit for which such Subscriber elects to subscribe in the Offering (as defined in the Confidential 

Private Placement Memorandum). 

 

2. Payment. 

 

(a) The Subscriber agrees to pay the aggregate purchase price of the amount of 

Units set forth on the signature page hereto (the “Subscription Amount”).  The Subscription 

Amount for this Offering will be held in escrow by Torres Law, P.A., the securities and corporate 

counsel for Oportunia Capital, LLC, an affiliate of the Company (the “Escrow Agent”), pending 

the closing or termination of this Offering.  Upon Company’s receipt of Subscriptions for Units in 

an amount equal to $5,500,000, the Escrow Agent is hereby authorized to release the Subscription 

Amount to the Company at the request of the Company. The Subscriber is delivering herewith a 

check payable to the order of: 

 

“Torres Law, P.A. Trust Account” 

 

Alternatively, the Subscriber may make a wire transfer of immediately available funds for the 

Subscription Amount to the Escrow Agent’s trust account, at the time of tendering this 

Subscription Agreement, pursuant to the following wire instructions: 

 

Bank of America, N.A. 

401 East Las Olas Boulevard 

Fort Lauderdale, Florida 33301 

 

ABA Routing No. 026009593 

for  

further credit to: 

 

Account # 004432336322 

Torres Law, P.A. Trust Account 

Reference:  Oportunia Capital Alpharetta 
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(b) The Subscriber understands that the Subscription Amount will be held in 

escrow by the Escrow Agent until the Company accepts the Subscriber’s subscription and the 

expiration of any applicable rescission period.  If the Subscriber’s subscription is rejected for any 

reason, all documents will be promptly returned by the Subscriber to the Company and the Escrow 

Agent will return the Subscription Amount without interest or deduction. 

 

3. Representations and Warranties.  By executing this Subscription Agreement, the 

Subscriber further: 

 

(a) represents and warrants that the Subscriber is acquiring the Units for the 

Subscriber’s own account for investment purposes and not with a view to resale or distribution; 

 

(b) represents and warrants that the Subscriber has such knowledge and 

experience in financial and business matters that the Subscriber is capable of evaluating the merits 

and risks of the prospective investment; 

 

(c) represents and warrants that the Subscriber is able to bear the economic risk 

of losing his or her entire investment in the Units; and has, if an individual investor, a “Net Worth” 

(as defined in Section 6 of the Questionnaire attached hereto) with his or her spouse in excess of 

$1,000,000 (excluding the value of the primary residence) or an individual income in excess of 

$200,000 in each of 2015 and 2016; or joint income with the Subscriber’s spouse in excess of 

$300,000 in each of those years; and reasonably expects an income in excess of the aforesaid level, 

as appropriate, in 2017; if a corporation or other entity, it was not formed for the purpose of making 

an investment in the Units and has total assets in excess of $5,000,000; 

 

(d) represents and warrants that the Subscriber’s investment in the Units is 

suitable for the Subscriber and that the Subscriber’s overall commitment to investments which are 

not readily marketable is not disproportionate to the Subscriber’s net worth, and the Subscriber’s 

investment in the Units will not cause such overall commitment to become excessive; 

 

(e) represents and warrants that if an individual, (i) he or she is at least 21 years 

of age, (ii) he or she is a legal resident of the United States, (iii) he or she has adequate means of 

providing for his or her current needs and personal contingencies, (iv) he or she has no need for 

liquidity in an investment in the Units, (v) he or she maintains his or her domicile and is not a 

transient or temporary resident at the address shown below, (vi) all of his or her investments in 

and commitments to non-marketable securities and similar investments are, and after his or her 

purchase of the Units will be, reasonable in relation to the Subscriber’s net worth and current 

needs, and (vii) the personal financial information provided by the Subscriber accurately reflects 

his or her financial condition with respect to which he or she does not anticipate any material 

adverse changes; 

 

(f) understands that the Company shall have the right, in its sole discretion, to 

accept or reject the Subscriber’s subscription, in whole or in part, or to allocate to the Subscriber 

fewer than the number of Units the Subscriber has subscribed for; the Company will notify the 

Subscriber whether this subscription is accepted or rejected; in the event this subscription is 
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rejected, the Offering documents must be returned to the Company and any payment will be 

returned without interest or charge and all the Subscriber’s obligations hereunder shall terminate; 

 

(g) understands that the Units have not been registered under the Securities Act 

of 1933, as amended (the “Securities Act”), and, as the result thereof, are subject to substantial 

restrictions on transfer, and that the offering and sale of the Units are exempt from registration 

under the Securities Act by virtue of Section 3(b) of the Securities Act and Regulation D 

promulgated thereunder; 

 

(h) understands that (i) the Company has no obligation to register the Units for 

resale under any federal or state securities laws or to take any action which would make available 

any exemption from the registration requirements of such laws, and (ii) the Subscriber therefore 

may be precluded from selling or otherwise transferring or disposing the Units or any portion 

thereof for an indefinite period of time or at any particular time and may therefore have to bear the 

economic risk of investment in the Units for an indefinite period of time; 

 

(i) agrees that if and to the extent required by an underwriter of the Company’s 

Units in an initial public offering, the Subscriber will execute a “lock-up” agreement regarding 

some or all of the Subscriber’s Units thereby agreeing not to sell such Units for a period of time 

after completion of the public offering whether or not such Units are included in the public 

offering; 

 

(j) understands that an investment in the Company involves certain material 

risks and has taken full cognizance of and understands all of the risk factors relating to the purchase 

of Units; 

 

(k) understands that projected financial information, if any, prepared by the 

Company is only a forecast based upon certain assumptions, and that there can be no assurances 

as to the accuracy and completeness of such projections, the validity of the assumptions underlying 

such projections or that such projections will be achieved. The Subscriber acknowledges that no 

representations (verbal or in writing) to the contrary have been made to the Subscriber; 

 

(l) understands that no federal or state agency has approved or disapproved the 

Units, passed upon or endorsed the merits of the offering thereof, or made any finding or 

determination as to the fairness of the Units for investment; 

 

(m) acknowledges that all material documents, records, and books pertaining to 

this investment have on request been made available to the Subscriber and the Subscriber’s 

advisers, and that the Subscriber has had the opportunity to ask questions of, and receive answers 

from an officer of the Company concerning the Company and this Offering; 

 

(n) acknowledges that if he or she is purchasing the Units subscribed for hereby 

in a fiduciary capacity, the above representations and warranties shall be deemed to have been 

made on behalf of the person or persons for whom he or she is so purchasing; 
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(o) acknowledges that he or she understands that if he or she is a Florida 

resident, pursuant to Section 517.061 (11)(a)(5) of the Florida Statutes, when sales are made to 

five or more persons in Florida, Florida investors have a three day right of rescission; if a Florida 

resident has executed a subscription agreement, he or she may elect, within three business days 

after signing the subscription agreement, to withdraw from the subscription and to receive a full 

refund and return (without interest) of any money paid by him or her; to accomplish such 

withdrawal, a Florida resident need only send a letter to the company at the address set forth in the 

Private Placement Memorandum indicating his or her intention to withdraw; such letter must be 

sent and postmarked prior to the end of the aforementioned third business day; if a Florida resident 

sends a letter, it is prudent to send it by certified mail, returned receipt requested, to insure that it 

is received and also to evidence the time and date when it is mailed; 

 

(p) understands that the Units are being offered and sold in reliance on specific 

exemptions from the registration requirements of federal and state securities laws and that the 

Company and the principals and controlling persons thereof are relying upon the truth and 

accuracy of the representations, warranties, agreements, acknowledgments, and understandings set 

forth herein in order to determine the applicability of such exemptions and the Subscriber’s 

suitability to acquire Units; 

 

(q) if the investor is a trust, 401(k) plan, IRA, or qualified retirement plan, the 

Subscriber is the person with authority to make investment decisions for such entity; 

 

(r) represents and warrants that the information set forth herein concerning the 

Subscriber is complete, true and correct; 

 

(s) is in compliance with all applicable provisions of the Uniting and 

Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct 

Terrorism Act of 2001 (the “USA Patriot Act”), the U.S. Bank Secrecy Act (the “BSA”) and all 

other anti-money laundering laws and applicable regulations adopted to implement the provisions 

of such laws, including policies and procedures that can be reasonably expected to detect and cause 

the reporting of transactions under Section 5318 of the BSA. Subscriber is not, and shall not, be a 

person: (i) acting, directly or indirectly, on behalf of terrorists or terrorist organizations, including 

those persons or entities that are included on any of the U.S. Office of Foreign Assets Control 

(“OFAC”) lists; (ii) listed on, residing in, or having a place of business in a country or territory 

named on any of such lists, or which is designated as a Non-Cooperative Jurisdiction by the 

Financial Action Task Force on Money Laundering (“FATF”), or whose funds are from or through 

such a jurisdiction; (iii) that is a “Foreign Shell Bank” within the meaning of the USA Patriot Act; 

or (iv) residing in, or organized under the laws of, a jurisdiction designated by the U.S. Secretary 

of the Treasury under Sections 311 or 312 of the USA Patriot Act as warranting special measures 

due to money-laundering concerns; and 

(t) acknowledges that if he or she is a “non-resident alien” or “foreign person” 

as such terms are defined in the Internal Revenue Code of 1986, as amended from time to time, 

and the regulations promulgated thereunder (the “Code”), if applicable, the Subscriber may be 

subject to various withholding taxes and other levies, duties, or fees upon any distributions from 

the Company pursuant to the Code and any applicable treaty, understanding, accord, 
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accommodation, or such other diplomatic convention regarding taxation between the United States 

and the country in which the Subscriber resides. 

4. ACKNOWLEDGEMENT REGARDING IHG MEMBER. BY EXECUTING 

THIS SUBSCRIPTION AGREEMENT, THE SUBSCRIBER HEREBY ACKNOWLEDGES 

AND AGREES THAT: (I) NEITHER EDG ALPHARETTA EH LLC, A DELAWARE LIMITED 

LIABILITY COMPANY (THE “PROJECT OWNER”), ALPHA KIMBALL HOTEL LLC, A 

DELAWARE LIMITED LIABILITY COMPANY (“IHG MEMBER”), NOR ANY AFFILIATE 

OF IHG MEMBER, INCLUDING INTERCONTINENTAL HOTELS GROUP PLC (“IHG”), IS 

PARTICIPATING IN OR IS A PARTY TO THE OFFERING DESCRIBED IN THE 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM OF THE COMPANY DATED 

OCTOBER 31, 2017 (THE “MEMORANDUM”); (II) THE INFORMATION AND 

STATEMENTS CONTAINED IN THE MEMORANDUM HAVE NOT BEEN VERIFIED BY 

IHG MEMBER OR ANY AFFILIATE OF IHG MEMBER, INCLUDING IHG, OR THE 

PROJECT OWNER; (III) NEITHER IHG MEMBER, ANY AFFILIATE OF IHG MEMBER, 

INCLUDING IHG, NOR THE PROJECT OWNER, NOR ANY OF THEIR RESPECTIVE 

DIRECTORS, OFFICERS, EMPLOYEES, MEMBERS, PARTNERS, SHAREHOLDERS, 

AGENTS OR AFFILIATES MAKES ANY REPRESENTATION AS TO THE ACCURACY OF 

SUCH INFORMATION; (IV) NONE OF THE IHG MEMBER, THE IHG MEMBER’S 

AFFILIATES, INCLUDING IHG, EDG HOSPITALITY ALPHARETTA, LLC, A FLORIDA 

LIMITED LIABILITY COMPANY OR THE PROJECT OWNER SHALL HAVE ANY 

LIABILITY WHATSOEVER WITH RESPECT TO THE OFFERING; AND (V) SUBSCRIBER 

HEREBY FOREVER WAIVES AND RELEASES EACH OF IHG MEMBER, ANY 

AFFILIATE OF IHG MEMBER, INCLUDING IHG, AND THE PROJECT OWNER FROM 

ANY AND ALL CLAIMS OR LIABILITIES WHATSOEVER ARISING AS A RESULT OF 

THE OFFERING. SUBSCRIBER FURTHER ACKNOWLEDGES AND AGREES THAT IHG 

MEMBER, ITS AFFILIATES, INCLUDING IHG, AND THE PROJECT OWNER ARE 

EXPRESSLY INTENDED TO BE THIRD PARTY BENEFICIARIES OF THE PROVISIONS 

OF THIS PARAGRAPH AND SHALL HAVE THE RIGHT TO ENFORCE SAME TO THE 

FULLEST EXTENT PERMITTED BY APPLICABLE LAW. 

 

5. Acknowledgment and Understanding.  The Subscriber acknowledges that it, he or 

she understands the meaning of the representations and warranties made by it, he or she in this 

Subscription Agreement, and that such information must be true and correct inasmuch as the 

Company is relying upon the accuracy of such information. The Subscriber hereby agrees to 

indemnify and hold the Company harmless from and against any and all loss, costs, expenses, 

judgments, damages and liabilities (including, without limitation, court costs and attorneys’ fees) 

arising out of any material omission or misrepresentation or breach of warranty or agreement under 

this Subscription Agreement, any purchaser questionnaire submitted by the Subscriber, or in 

connection with the sale or distribution by the Subscriber of the Units in violation of the  Securities 

Act or other applicable laws. 

 

6. Translation.  Subscriber either reads and understands English or has had this 

Subscription Agreement, the Operating Agreement, and all other documents related thereto 

translated by a trusted advisor into a language that Subscriber does understand. However, 

Subscriber agrees that only this Agreement, the Operating Agreement, and the other documents 

related hereto and thereto in English shall have any legal force or effect, and any document 
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translated by any person or entity other than the Company shall have no force or effect and shall 

not bind the Company, the Manager, or any of their respective affiliates. 

7. Representations and Warranties of the Company.  As a material inducement to the 

Subscriber to purchase the Units, the Company hereby represents and warrants to the Subscriber 

that on and as of the date hereof: 

 

(a) the Company is a limited liability company duly organized, validly existing 

and in good standing under the laws of the State of Florida and has all requisite power and 

authority, and all authorizations, licenses, permits and certifications necessary, to own its 

properties and assets and to carry on its business as it is now being conducted and proposed to be 

conducted; 

 

(b) when issued against payment therefor as provided in this Subscription 

Agreement, the Units will be validly issued, fully paid and non-assessable, and free and clear of 

all preemptive rights, claims, liens, charges, encumbrances and security interests of any nature 

whatsoever. Except as otherwise required by law and as set forth in the Operating Agreement of 

the Company, there are no restrictions on the voting or transfer of any Units of the Company 

pursuant to the Company’s organizational and other governing documents or any agreement or 

other instruments to which the Company is a party or by which the Company or its properties or 

assets are bound; and 

 

(c) the Company has the power and authority to execute, deliver and perform 

the terms and provisions of this Subscription Agreement and has taken all necessary action to 

authorize the execution, delivery and performance by it of this Subscription Agreement, and to 

consummate the transactions contemplated hereby. 

 

8. Survival.  All of the representations and warranties contained in this Subscription 

Agreement shall survive execution and delivery of this Subscription Agreement and the 

Subscriber’s investment in the Company. 

 

9. Governing Law.  This Subscription Agreement shall be governed by, interpreted 

under, and construed in accordance with, the internal laws of the State of Florida applicable to 

agreements made and to be performed within the State of Florida without regard to the principles 

of conflicts-of-law thereof. 

 

 

 

 

 

 

[The remainder of this page is intentionally blank.] 

  



Jessie Himelstern 

      X

1

250,000

Jessie Himmelstern

589679366



Jessie Himmelstern 

03/13/18

0

New York City

Florida

USA

475 Sterling Place, Apt 2E

Brooklyn, NY 11238



  jessiehimmel@gmail.com

Associate Manager of Market Research and Consumer 

Insight at Kaplan Test Prep

Conduct market research for Kaplan Test Prep  

X



X

X



Jessie Himmelstern 

03/13/18



Jessie Himmelstern 





Jessie Himmelstern 



administration
Text Box
1

administration
Text Box
Jessie Himmelstern 

administration
Text Box
22


	SA - INCOMPLETE.pdf
	Subcription Agreement_Alpharetta_Moises Herrera.pdf
	Subscription Agreement_Alpharetta.v5.pdf

	Jessie Himmelstern - Alpharetta.pdf
	Class B - Jessie Himmelstern


	scan (2).pdf



