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UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549  

FORM C  

UNDER THE SECURITIES ACT OF 1933 

 

(Mark one.)  

X Form C: Offering Statement 

 Form C-U: Progress Update: ____________________________________________________  

 Form C/A: Amendment to Offering Statement: _____________________________________  

 Check box if Amendment is material and investors must reconfirm within five business 

days. 

 Form C-AR: Annual Report  

 Form C-AR/A: Amendment to Annual Report  

 Form C-TR: Termination of Reporting  

Name of Issuer: Harmonic Brass Real Estate Investments, LP 

Legal status of Issuer Form: Limited Partnership  

Jurisdiction of Incorporation/Organization: North Carolina 

Date of organization:  May 11, 2021   

Physical address of Issuer: 401 Pitts School Rd Northwest, Concord, NC 28027  

Website of Issuer: https://habitsofheroes.com/ 

Is there a Co-Issuer? ___ yes _X__ no. If yes,  

Name of Co-Issuer:  N/A  

Legal status of Co-Issuer Form: N/A 

Jurisdiction of Incorporation/Organization: N/A 

Date of organization: N/A 

Physical address of Co-Issuer: N/A 

Website of Co-Issuer: N/A 

Name of the intermediary through which the offering will be conducted: RealRise Capital LLC  

CIK number of intermediary: 0001879226  

SEC file number of intermediary: 007-00324 

CRD number, if applicable, of intermediary: 317308 

Docusign Envelope ID: 04FD5D97-498A-48B3-B572-564CC0638C51
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Amount of compensation to be paid to the intermediary, whether as a dollar amount or a 

percentage of the offering amount, or a good faith estimate if the exact amount is not available at 

the time of the filing, for conducting the offering, including the amount of referral and any other 

fees associated with the offering: 5% platform fee agreed upon with RealRise Capital LLC 

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for 

the intermediary to acquire such an interest: N/A 

Name of qualified third party “Escrow Facilitator” which the Offering will utilize 

American Deposit Management LLC 

Type of security offered:  Debt (Promissory Note)  

Target number of securities to be offered: 5,000 

Price: $1.00  

Target offering amount: $5,000  

Oversubscriptions accepted: _X__ yes ___ no 

If yes, disclose how oversubscriptions will be allocated on: First-come, first serve basis 

Maximum offering amount (if different from target offering amount): $250,000.00 

Deadline to reach the target offering amount: December 31, 2025 

NOTE: If the sum of the investment commitments does not equal or exceed the minimum target 

offering amount at the offering deadline, no securities will be sold in the offering, investment 

commitments will be canceled and committed funds will be returned. 
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SIGNATURE 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 

Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it 

meets all of the requirements for filing on Form  C and has duly caused this Form to be signed on its 

behalf by the duly authorized undersigned. 

Harmonic Brass Real Estate Investments, LP 

 

 

                                                                                       By  ________________________________  

                                                                                             Nicholas Riggins 

                                                                                             CEO 

 

 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 

Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following persons in the 

capacities and on the dates indicated. 

 

(Sign) _____________________________  

                                                                                                  Nicholas Riggins 

                                                                                                  CEO 

 

(Date)_____________________________ 
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Most recent fiscal year-end 

(2024)  

Total Assets $ 10,699.79 

Cash & Cash Equivalents $ 9,694.53 

Accounts Receivable $ - 

Total Liabilities $ 487.98 

Revenues/Sales $ 6222.00 

Cost of Goods Sold $ - 

Taxes Paid $ - 

Net Income $ 5,079.01 

 

Current number of employees 

4 
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Purpose of This Form  

A Company that wants to raise money using Regulation Crowdfunding must give certain information 

to prospective Investors, so Investors will have a basis for making an informed decision. The 

Securities and Exchange Commission, or SEC, has issued regulations at 17 CFR §227.201 listing the 

information companies must provide for Regulation Crowdfunding. This form – Form C – is the form 

used to provide the information for both Offerings listed.  

Each heading below corresponds to a section of the SEC’s regulations for Reg CF. In some cases, 

we’ve provided instructions for the Company to complete this form.  

§227.201(a) – Basic Information About the Company 

 

Name of Company Harmonic Brass Real Estate Investments, LP 

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

 
 
North Carolina 

Date Company Was Formed (from the 
Company’s Certificate of Organization) 

May 11, 2021 

Kind of Entity (Check One) Limited Partnership 

Street Address 401 Pitts School Rd Northwest, Concord, NC 
28027  

Website Address https://habitsofheroes.com/ 

 

See further details about our Company in Exhibit C: Partnership Agreement. 

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

Name Nicholas Riggins 

All positions with the Company and How Long 
for Each Position 

Managing Partner for 5 years 

Business Experience During Last Three Years 
(Brief Description) 

As a U.S Air Force Veteran, founder, president, 
and CEO of Harmonic Brass, Nicholas Riggins 
has successfully developed and evolved an 
impressive portfolio of residential, commercial, 
and industrial properties. A major real estate 
owner in the region, Mr. Riggins owns or is 
building, owning and managing over $10 million 
worth of assets. Mr. Riggins earned his M.B.A 
and Masters in Organizational Leadership & 
Development from Pfeiffer University. 

Principal Occupation During Last Three Years CEO 

Has this Person Been Employed by Anyone 
Else During the Last Three Years? 

__X__ Yes  
_____ No 

If Yes, List the Name of the Other Employer(s) 
and its (their) Principal Business 

 

 

Name Brandi Riggins  

All positions with the Company and How Long 
for Each Position 

Managing Partner for 5 years 
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Business Experience During Last Three Years 
(Brief Description) 

Brandi has spent the last three years serving 
as the Global Head of Diversity, Equity, and 
Inclusion at Guidewire, Brandi Riggins worked 
deeply to embed the principles of equity and 
belonging across the global employee 
experience and culture to achieve maximum 
employee engagement and potential. 

Principal Occupation During Last Three Years Insurance Tech company 

Has this Person Been Employed by Anyone 
Else During the Last Three Years? 

__X__ Yes  
_____ No 

If Yes, List the Name of the Other Employer(s) 
and its (their) Principal Business 

Guidewire Software 

 

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

Name Percentage Ownership 

Nicholas Riggins 50% 

Brandi Riggins 50% 

 

§227.201(d) – The Company’s Business and Business Plan 

About the Company, Project and Market  

About the Company 

Habits of Heroes is a purpose-driven real estate and finance company committed to revitalizing 

underserved communities through socially conscious development. Our approach blends 

sustainability, equity, and profitability by focusing on LEED-certified developments and innovative 

financing models. With a foundation built on discipline, resilience, and forward-thinking strategy, our 

team leverages deep market knowledge and strategic partnerships to identify and execute high-

impact real estate investments that deliver long-term value. 

We specialize in multifamily and mixed-use commercial real estate development, integrating energy-

efficient designs, green construction, and community-oriented amenities. Our projects are more 

than buildings—they are ecosystems for economic mobility and generational wealth. 

About the Project 

Our current flagship project is a transformative commercial real estate development located in a 

rapidly evolving urban corridor. The site is strategically positioned in a Qualified Opportunity Zone 

(QOZ), allowing investors to capitalize on significant tax advantages while contributing to community 

upliftment. 

This project will feature a blend of residential and commercial spaces designed to meet LEED 

standards, with a focus on affordability, sustainability, and accessibility. The development includes 

retail storefronts for local entrepreneurs, green spaces to enhance livability, and smart 

infrastructure that supports future growth. It is poised to become a hub for cultural exchange, 

economic growth, and sustainable living. 
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Our integrated financing strategy—combining traditional lending, impact investing, and government-

backed incentives—maximizes returns while mitigating risks. The project not only aligns with ESG 

(Environmental, Social, and Governance) investment principles but also fulfills a tangible market 

need for quality, affordable urban housing and community-serving commercial space. 

Market Opportunity 

The market for sustainable and community-focused real estate is surging. Urban revitalization 

initiatives and increasing investor demand for ESG-aligned assets have created a fertile environment 

for projects like ours. 

Our target markets are characterized by: 

• Undervalued assets in high-potential areas, including Qualified Opportunity Zones and 

emerging urban corridors. 

• Strong rental demand driven by population growth, urban migration, and housing shortages. 

• Public and private sector support through grants, tax credits, and sustainability incentives. 

• Increasing interest from millennial and Gen Z renters and buyers, who value eco-conscious 

living and community connection. 

Habits of Heroes is uniquely positioned to capitalize on these trends. By combining financial acumen 

with a heart for social impact, we offer investors a chance to generate competitive returns while 

participating in meaningful change. 

About the Team 

Brandi Riggins - Chief People Officer (CPO) & Co-Founder 

Brandi Riggins is an experienced Human Resources professional with over 20 years of expertise in 
Employee Relations, Organizational Design, and Leadership Development. She is a dynamic, results-
driven leader known for fostering workplace satisfaction and strengthening organizational culture. 
Brandi has played a key role in developing compensation strategies, performance review systems, 
and inclusive leadership programs. She holds a Master’s degree in Organizational Leadership and 
Development. 

Nicholas Riggins - Chief Executive Officer (CEO) & Co-Founder 

Nicholas Riggins is a U.S. Air Force Veteran and the visionary founder and CEO of Harmonic Brass. 
Under his leadership, the company has built and managed a portfolio of residential, commercial, and 
industrial properties valued at over $70 million. Nicholas brings extensive experience in strategic 
acquisitions, development, and asset management. He holds both an M.B.A. and a Master’s degree 
in Organizational Leadership & Development from Pfeiffer University. 

About the Core Team 

Ron Roberson - Director of Vendor Management 

Ron Roberson brings over 30 years of military and operational leadership experience as a U.S. Navy 
Submariner. He manages Harmonic Brass’ daily relationships with construction and operational 
partners, ensuring compliance, safety, and efficiency. His background includes supervision of Chief 
and Operating Engineers, infrastructure governance, and vendor risk oversight. Ron holds a B.S. in 
Operations Management from Excelsior University. 

Docusign Envelope ID: 04FD5D97-498A-48B3-B572-564CC0638C51



 
 

10 | P a g e  
 

Nicole Bonilla - Project Manager & Team Lead 

Nicole Bonilla is a detail-oriented project manager with a strong technical background. She holds a 
Bachelor of Science in Computer Science from the University of North Carolina at Charlotte, with a 
concentration in Data Science and a minor in Mathematics, as well as an Associate’s degree in 
Computer Science from Central Piedmont Community College. Graduating magna cum laude, Nicole 
is skilled in SQL, Java, C#, Python, AWS, and Tableau. 

Helina Seyoum - Diversity, Equity & Inclusion (DEI) Coordinator 

Helina Seyoum serves as the DEI Coordinator for Simply B Consulting, supporting Harmonic Brass in 
its mission to foster inclusive and equitable workplace practices. She holds a B.A. in International 
Studies with a concentration in Development and Sustainability, as well as an M.A. in Liberal Studies 
specializing in Human Rights and Social Justice. Her background includes HR experience with a focus 
on inclusive hiring. 

Natasha Devoe - Architectural Designer & Expeditor 

Natasha Devoe leads the architectural and design processes for Harmonic Brass. She provides full-
spectrum design services across residential, commercial, and retail projects—from concept to 
construction. Natasha ensures that the firm's architectural visions are executed efficiently and 
aligned with its brand and investment goals. 

About the Offering  

The Company is engaged in an offering under Regulation CF (where anyone can invest), which we 

refer to as the “Reg CF Offering”.  The maximum amount we wish to raise in this Reg CF Offering is  

$250,000. 

We will not complete the Reg CF Offering unless we have raised a total of at least $5,000 (minimum 

goal) by December 31, 2025. If we haven’t, both offerings and all investment commitments will be 

canceled, and all committed funds will be returned.  

The minimum investment amount in the Reg CF Offering is $1,000. Investors can cancel their 

commitment up until 11:59 pm on December 29, 2025 (2 days before the target date). After that, 

any funds raised will be released to the Company and Investors will become members of the 

Company. The Company may decide to change the offering deadline but will provide at least five 

days’ notice of such a change to all Investors. Investors will also be notified and asked to reconfirm 

their commitment if any other material changes are made to this offering.  

Investments under Reg CF are offered by RealRise Capital, a licensed funding portal. 

About the Finances  

Harmonic Brass Real Estate Investments plans to leverage a multi-tiered capital stack to fund our 

projects. Our approach includes the following sources of funding: 

• Bank Loans & Construction Financing: We have a strong track record of securing bank 

financing and are currently in active discussions with established lending institutions. Based 

on the project's location, asset type, and market fundamentals, we’ve received initial 

interest from lending partners. Formal pre-approvals are anticipated upon completion of 
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final architectural design and site preparation permits, which are projected to align with our 

Q3 development milestones. 

• Internal Reserve Capital: We have a disciplined capital reserve strategy that enables us to 

deploy internal funds across priority projects. Our reserve capital has been successfully used 

in prior developments, including self-storage facilities, infill residential lots in Charlotte, and 

build-to-rent housing communities across North Carolina. 

• Equity Partnerships: We maintain strategic relationships with accredited investors, private 

equity firms, and family offices who have expressed ongoing interest in co-investment 

opportunities. These partners provide flexible equity capital and may participate alongside 

crowdfunding investors based on project alignment and return profiles. 

This layered financing strategy reflects our commitment to maintaining adequate liquidity, 

mitigating project risk, and ensuring project completion regardless of market fluctuations. It also 

supports our goal of delivering stable, risk-adjusted returns to our investors across multiple funding 

channels.  

Investor Return 

The Company will issue promissory notes (Exhibit E - Form of Note) for all investments, promising to 

pay each investor based on a one-year amortization schedule. 

Interest (“Regular Interest”) shall accrue on the outstanding principal of each Note at an annual rate 

between seven and ten percent (7-10%). During the 18-month holding period, interest will accrue 

and be added to the principal balance. Payments, consisting of both principal and accrued interest, 

will be paid quarterly no later than June 30, 2027, based on the agreed amortization schedule. 

This structure allows investors to earn interest on their investment while the Company effectively 

utilizes the funds during the holding period. 

Caution: All investments carry the risk of loss and there is no assurance that an investment will 

provide a positive return. Numerous potential challenges may arise during Regulation Crowdfunding 

offerings, including those outlined in the Risk Factors section. 

§227.201(e) – Number of Employees  

The Company currently has 4 employees.  

§227.201(f) – Risks of Investing  

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you 

can afford to lose your entire investment.  

In making an investment decision, Investors must rely on their own examination of the issuer and 

the terms of the offering, including the merits and risks involved. These securities have not been 

recommended or approved by any federal or state securities commission or regulatory authority. 

Furthermore, these authorities have not issued a statement on the accuracy or adequacy of this 

document.  

The U.S. Securities and Exchange Commission does not pass upon the merits of any securities 

offered or the terms of the offering, nor does it pass upon the accuracy or completeness of any 

offering document or literature.  
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These securities are offered under an exemption from registration; however, the U.S. Securities and 

Exchange Commission has not made an independent determination that these securities are exempt 

from registration.  

There are numerous risks to consider when investing such as this one and financial projections are 

just that - projections. Returns are not guaranteed. Conditions that may affect your investment 

include unforeseen construction costs, changes in market conditions, and potential disasters that are 

not covered by insurance.  

Review Exhibit B: Risk of Investing for a more expansive list of potential risks associated with an 

investment in this Company.  

Unless otherwise noted, the images on the offering page are used to convey the personality of the 

neighborhood in which the project is planned. Properties shown in these images are not included in 

the offering and Investors will not receive any interest in any of them. 

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

Target Offering Amount  $5,000  

Offering Deadline   December 31, 2025 

If the sum of the investment commitments does not equal or exceed the Minimum Target Offering 

Amount as of the Offering Deadline, no securities will be sold in the offering, investment 

commitments will be canceled, and all committed funds will be returned 

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

  

Will the Company accept commitments that 
exceed the Target Offering Amount? 

 ____ X __Yes 
 ________ No 

What is the maximum you will accept in this 
Offering (it may not exceed $5,000,000)? 

$250,000 

If Yes, how will the Company deal with the 
oversubscriptions? 

_______ We will reduce the subscription of 
every Investor (including those whose 
commitments made up the Target Offering 
Amount) on a pro-rata basis so that every 
Investor who subscribes will be able to 
participate.  
___ X ____ We will accept subscriptions on a 
first-come, first-served basis.  
________ Other (explain): 

 

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

We are seeking to raise a minimum of $5,000 and a maximum of $250,000.  The Company is 

Reasonably Sure it Will Use the Money as Follows:  

Use of Proceeds % of Minimum 
Proceeds Raised 

Amount if 
Minimum Raised 

% of Maximum 
Proceeds Raised 

Amount if 
Maximum Raised 
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Real Estate 
Development 

Projects 

100% $5,000 100% $250,000 

Total 100.00% $5,000 100.00% $250,000 

 

Proceeds from this investment fund will be strategically deployed across a diversified portfolio of 

real estate development projects, including—but not limited to—self-storage facilities, infill 

residential lots, build-for-rent communities, and other value-add opportunities identified by the 

Asset Manager. A dedicated portion of the fund is also allocated to support soft costs for HBCU-led 

development initiatives, aligning strong investment returns with our mission to drive inclusive, 

purpose-driven growth. 

The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system, 

payments to financial and legal service providers, and escrow-related fees, all of which were 

incurred in the preparation of the campaign and are typically due in advance of the closing of the 

campaign. The Company does have the discretion to alter the use of proceeds as set forth above. 

 The Company may alter the use of proceeds under the following circumstances: Costs changes as a 

result of changing conditions in the construction of the Project. 

§227.201(j) – The Investment Process  

To Invest  

• Review this Form C, disclosures, risk, and the business plan, exhibits to this Form C and the 

Offering Page;  

• If you decide to invest, press the Invest Now button and follow the instructions to fill out the 

information required to finalize your investment.  

To Cancel Your Investment 

To initiate the cancellation process, please visit our contact page or send an email to 

info@realrisecapital.net and submit your cancellation request. Please include your full name and the 

name of the Campaign you would like your investment cancelled. Failure to cancel within 48 hours 

before the deadline will result in the release of funds to the issuer in exchange for securities.  

Note  

(1) Investors may cancel an investment commitment until 48 hours prior to the deadline 

identified in the issuer's offering materials;  

(2) The intermediary will notify investors when the target offering amount has been met; 

(3) If an issuer reaches the target offering  amount prior to the deadline identified in its offering 

materials, it may close the offering early if it provides notice about the new offering deadline 

at least five  business days prior to such new offering deadline (absent a  material change 

that would require an extension of the offering and reconfirmation of the investment 

commitment); and  

(4) If an investor does not cancel an investment commitment before the 48-hour period prior to 

the offering deadline, the funds will be released to the issuer upon closing of the offering 

and the investor will receive securities in exchange for his or her investment 

§227.201(k) – Material Changes  
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If an Investor does not reconfirm his or her investment commitment after a material change is made 

to the offering, the Investor's investment commitment will be canceled, and the committed funds 

will be returned.  

Explanation for Investors  

A “material change” means a change that an average, careful Investor would want to know about 

before making an investment decision. A material change could be good or bad. If a material change 

occurs after you make an investment commitment but before the Offering closes, then the Company 

will notify you and ask whether you want to invest anyway. If you do not affirmatively choose to 

invest, then your commitment will be canceled, your funds will be returned to you, and you will not 

receive any securities.  

§227.201(l) – Price of the Securities  

The Company is offering “securities” in the form of promissory notes, which we refer to as “Notes.” 

The price of each Note is 100% of its face amount. Thus, if you want to buy 1000 notes at $1 per 

note you will pay $1000 (minimum investment amount). 

We arrived at the price of Notes as follows: 

• We estimated how much money we need to complete the project. 

• We estimated how much free cash flow the project would generate in order to pay both 

principal and interest on the Notes. 

• Based on those estimates, we established the interest rate promised in the Notes. 

§227.201(m) – Terms of the Securities  

Overview  

The company is providing investors with Promissory Notes priced at $1.00 per note. The intended 

quantity of securities available for offering is 250,000. The Notes themselves are very short and 

simple. Most of the terms of the Notes, including the interest rate and repayment schedule, are 

outlined in a separate document called the Note Indenture. Copies of the form of Note the Company 

will be issued, and the Note Indenture are attached as Exhibit E: Form of Note and Exhibit F: Note 

Indenture. 

The Notes are being issued by the Company. By buying a Note, you are, in effect, lending money to 

the Company. As a creditor of the Company, you will have the right to be repaid even if the 

Company fails. 

 

Security  

 

Your Note will not be secured by any assets of the Company, the way a home mortgage is secured by 

the home. That means that in a default, you will not be able to foreclose on any property. Instead, 

you will be a general unsecured creditor of the Company. 

 

The rights of an unsecured creditor differ from those of secured creditors. Here's a general overview: 

 

Security Interest: 
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• Secured Creditors: Have a security interest in specific assets of the debtor. This means that if 

the debtor defaults, the secured creditor has a claim on the specified assets to satisfy the 

debt. 

• Unsecured Creditors: Lack a security interest in any specific assets. They do not have a direct 

claim on particular property in case of default. 

 

Priority in Repayment: 

• Secured Creditors: Generally have higher priority in repayment. They are entitled to be 

satisfied from the proceeds of the sale of the collateral before unsecured creditors receive 

anything. 

• Unsecured Creditors: Are lower in priority. They are paid from the remaining assets after 

secured creditors have been satisfied. This often means unsecured creditors receive a lower 

percentage of their claims. 

 

Risk and Interest Rates: 

• Secured Creditors: Due to the security interest, they typically face lower risk, and interest 

rates may be comparatively lower. 

• Unsecured Creditors: Face higher risk as they do not have specific collateral backing their 

claims. Consequently, interest rates for unsecured debt may be higher. 

 

Bankruptcy Proceedings: 

• Secured Creditors: Retain their security interest in bankruptcy proceedings and may seize 

the collateral unless the debtor pays the debt. 

• Unsecured Creditors: Rely on the available assets in the bankruptcy estate. They are paid 

after secured creditors and administrative expenses. 

 

Negotiating Power: 

• Secured Creditors: Often have stronger negotiating power in restructuring or bankruptcy 

situations due to their secured position. 

• Unsecured Creditors: Have limited leverage, and their recovery depends on the available 

assets after satisfying secured claims. 

 

Your Right to Payments under the Note  

Each investor will be issued a promissory note by the Company, promising to pay to the Investors 

the original investment made, plus interest of 7 -10% annually, over a 18-month term. Payments will 

be made to investors periodically, with each payment consisting of principal and interest, calculated 

on a 18-month term. Principal and interest payments are expected to be paid back as a final balloon 

payment to each investor upon the sale of the property.  

See Exhibit F: Note Indenture and Exhibit E: Form of Note for further details on the terms of each 

note and “About Investor Return” for an anticipated amortization schedule. 

Obligation to Contribute Capital  

Once you pay for your Note, you will have no obligation to contribute more money to the Company, 

and you will not be personally obligated for any debts of the Company. However, under some 

circumstances, you could be required by law to return some or all of a payment you receive from the 

Company. 
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No Voting Rights  

You will not have the right to vote or otherwise participate in the management of the Company. 

Instead, the Managing Partners will control all aspects of the Company’s business.  

No Right to Transfer  

Investor Notes will be illiquid (meaning you might not be able to sell them) for four reasons:  

• The Partnership Agreement prohibits the sale or other transfer of Investor Shares without 

the Manager’s consent.  

• If you want to sell your Investor Shares the Manager will have the first right of refusal to buy 

it, which could make it harder to find a buyer.  

• Even if a sale were permitted, there is no ready market for Investor Shares, as there would 

be for a publicly traded stock.  

• For a period of one year, you won’t be allowed to transfer the Investor Shares except (i) to 

the Company itself, (ii) to an “accredited” Investor, (iii) to a family or trust, or (iii) in a public 

offering of the Company’s shares.  

As a result, you should plan to hold your Investor Shares as defined by the Terms of the offering.  

Modification of Terms of Notes 

The terms of the Note Indenture, and thus the terms of each Note, may be modified or amended 

with the consent of Investors owning more than 50% of the Notes, measured by the total principal 

amount outstanding under each Note. 

Other Classes of Securities  

As of now, the Company has only one class of securities: Class A members.  

Dilution of Rights  

The Company has the right to create additional classes of securities, both equity securities and debt 

securities (e.g., other classes of promissory notes). Some of these additional classes of securities 

could have rights that are superior to those of the Notes. For example, the Company could issue 

promissory notes that are secured by specific property of the Company. 

The Person Who Controls the Company 

Nicholas Riggins and Brandi Riggins each own 50% of the Company. Pursuant to the terms outlined 

in the Partnership Agreement, the Company is solely managed by Nicholas Riggins and Brandi, who 

holds full managerial and voting authority on behalf of the Company. 

How the Manager’s Exercise of Rights Could Affect You  

• The Manager has full control over the Company and the actions of the Manager could affect 

you in a number of different ways, examples these:  

• The Manager decides whether and when to sell the project, which affects when (if ever) you 

will get your money back. If the Manager sells the project “too soon,” you could miss out on 

the opportunity for greater appreciation. If the Manager sells the project “too late,” you 

could miss out on a favorable market.  
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• The Manager decides when to make distributions and how much. You might want the 

Manager to distribute more money, but the Manager might decide to keep the money in 

reserve or invest it into the project.  

• The Manager could decide to hire himself or his relatives to perform services for the 

Company and establish rates of compensation higher than fair market value.  

• The Manager could decide to refinance the project. A refinancing could raise money to 

distribute, but it could also add risk to the project.  

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

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

• The Manager could decide to raise more money from other Investors and could decide to 

give those Investors a better deal.  

How the Securities are Being Valued  

Currently, the Notes are being valued at their face amount, e.g., a $1,000 Note is being valued at 

$1,000. Thus, if you want to buy 1000 notes at $1 per note you will pay $1000 (minimum investment 

amount). The Managers don't expect there to be any reason to place a different value on the Notes 

in the future. If we had to place a value on the Notes, it would be based on our ability to repay the 

Notes in accordance with their terms. 

§227.201(n) – The Funding Portal  

The Company is offering its securities through RealRise Capital LLC, which is a “Funding Portal” 

licensed by the Securities and Exchange Commission and FINRA. The SEC File number is 007-00324 

and the Funding Portal Registration Depository (FPRD) number is 317308.  

§227.201(o) – Compensation of the Funding Portal  

The Company will compensate RealRise Capital as follows:  

• 5% platform fee is paid when the successfully funded campaign has ended. 

RealRise Capital LLC owns no interest in the Company, directly or indirectly, and will not acquire an 

interest as part of the Offering, nor is there any arrangement for RealRise Capital LLC to acquire an 

interest. 

§227.201(p) – Indebtedness of the Company  

Creditor Amount Interest rate Maturity Date Other Important 
Terms 

- - - - - 

 

Explanation for Investors  

The indebtedness listed in that table is our “material” indebtedness, meaning indebtedness that is 

significant relative to the value of the Company as a whole. In addition to the indebtedness listed in 

the table, we also have miscellaneous “trade debt,” meaning debt to trade creditors like landlords, 

lawyers, and accountants, of about $0 in total.  

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

The Company did not offer securities within the last three years.  
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§227.201(r) – Transactions Between the Company and “Insiders”  

The Company has not conducted any transaction between the Company and “Insiders”.  

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

Liquidity  

The Company was organized under the North Carolina Limited Partnership Act on May 11, 2021.  

The proceeds from this Regulation Crowdfunding Offering will be used to finance a diverse portfolio 

of real estate development projects currently managed by Harmonic Brass Real Estate Investments. 

While the primary focus includes the development of an RV and boat storage facility, funds may also 

be allocated to other high-potential opportunities at the discretion of the Asset Manager. These may 

include self-storage developments, infill residential lot projects, build-for-rent communities, and 

value-add real estate assets that align with our broader investment strategy. 

Target projects include a range of residential, commercial, and specialty-use assets across multiple 

markets. For residential development, we are advancing single-family and small-scale residential 

builds such as 28 E Brent Street in Hancock, MD, and 1006 Rhode Island Avenue in Kannapolis, NC. 

Our self-storage portfolio includes two key projects: a ground-up facility at 401 Pits School Road NW 

in Concord, NC, and a mixed-use storage and operational site at 4304 Wilkinson Boulevard in 

Charlotte, NC. In the build-for-rent space, we are developing a commercial rental property located at 

4115 Corbin Road in Greensboro, NC, and a multifamily housing redevelopment at 1048 West Barton 

Street, also in Greensboro. 

Additionally, the Offering may support the development of a specialized RV and oversized vehicle 

parking lot at 1515 Stewart Mill Road in McLeansville, NC, designed to serve the growing demand for 

secure storage of large recreational vehicles and buses. A portion of funds may also be allocated to 

the redevelopment of a retail grocery site located at 4651 Highway 321 North in South Carolina, 

expanding our footprint into essential service real estate. 

The Asset Manager retains full discretion to allocate proceeds based on market conditions and 

project readiness. This flexible and diversified capital deployment strategy is designed to mitigate 

risk and enhance long-term value creation for our investors across a broad range of real estate 

sectors. 

If we cannot raise money in this Offering, or cannot borrow money on the terms we expect, then the 

Company will review other financing options.  

Capital Resources  

In addition to the capital we aim to raise through this Regulation Crowdfunding offering, Harmonic 

Brass Real Estate Investments plans to leverage a multi-tiered capital stack to fund our projects. Our 

approach includes the following sources of funding: 

• Bank Loans & Construction Financing: We have a strong track record of securing bank 

financing and are currently in active discussions with established lending institutions. Based 

on the project's location, asset type, and market fundamentals, we’ve received initial 

interest from lending partners. Formal pre-approvals are anticipated upon completion of 

final architectural design and site preparation permits, which are projected to align with our 

Q3 development milestones. 
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• Internal Reserve Capital: We have a disciplined capital reserve strategy that enables us to 

deploy internal funds across priority projects. Our reserve capital has been successfully used 

in prior developments, including self-storage facilities, infill residential lots in Charlotte, and 

build-to-rent housing communities across North Carolina. 

• Equity Partnerships: We maintain strategic relationships with accredited investors, private 

equity firms, and family offices who have expressed ongoing interest in co-investment 

opportunities. These partners provide flexible equity capital and may participate alongside 

crowdfunding investors based on project alignment and return profiles. 

This layered financing strategy reflects our commitment to maintaining adequate liquidity, 

mitigating project risk, and ensuring project completion regardless of market fluctuations. It also 

supports our goal of delivering stable, risk-adjusted returns to our investors across multiple funding 

channels. 

Historical Results of Operations  

Harmonic Brass REI is a performance-driven real estate investment firm with a proven track record 

of acquiring, developing, and managing a diversified portfolio of income-generating assets. Our 

current and past projects span a variety of asset classes and markets, including: 

• Self-Storage Developments: We are actively raising $3 million through a syndication to fund 

new ground-up self-storage facilities across high-growth regions of North Carolina. 

• Infill Lot Development in Charlotte, NC: Targeting underutilized urban land parcels to create 

housing density and maximize land value in one of the fastest-growing cities in the 

Southeast. 

• Duplexes and Build-to-Rent Communities: Focused on workforce housing developments that 

offer long-term rental stability and appreciation potential. 

• International Investment Partnerships: Engaging with global investors to create cross-border 

investment opportunities and capital access for strategic expansion. 

Our investment strategy is designed to generate consistent passive income for investors while 

emphasizing long-term portfolio resilience, risk mitigation, and sustainable growth. We seek to 

deliver value through disciplined asset selection, market expertise, and hands-on project execution. 

Harmonic Brass REI has cultivated a trusted and growing network of professionals, entrepreneurs, 

and global investors who align with our mission to create stable, cash-flowing real estate 

opportunities that scale. 

Changes and Trends  

We are not aware of any changes or trends in the financial condition or operations of the Company 

since the date of the financial information provided in Form C.  

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

Our financial statements are attached as Exhibit A: Financial Statements  

§227.201(u) – Disqualification Events  

Explanation for Investors  

A Company is not allowed to raise money using Regulation Crowdfunding if certain designated 

people associated with the Company (including its directors or executive officers) committed certain 
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prohibited acts (mainly concerned with violations of the securities laws) on or after May 16, 2016. 

(You can read more about those rules in the Educational Materials posted on realrisecapital.net). 

This item requires a Company to disclose whether any of those designated people committed any of 

those prohibited acts before May 16, 2016.  

A Company called North Capital Private Securities Corporation performed Bad Actor Checks on the 

principals of the Company (i.e., those covered by this rule). You can see the North Capital Private 

Securities Corporation reports attached as Exhibit I: Bad Actor Checks.  

For the Company, the answer is No, none of the designated people committed any of the prohibited 

acts, ever.  

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

As described above under §227.201(g) – Target Offering Amount and Offering Deadline, the ‘target 

amount’ for this offering is $5,000. You can track our progress in raising money under the Reg CF 

Offering at RealRise Capital LLC on the Offering page.  

227.201(w) – Annual Reports for the Company  

We will file a report with the Securities and Exchange Commission annually and post the report on 

the offering page at https://habitsofheroes.com/ no later than 120 days after the end of each fiscal 

year, which is December 31st.  

It’s possible that at some point, the Company won’t be required to file any more annual reports. We 

will notify you if that happens.  

§227.201(x) – Our Compliance with Reporting Obligations  

Explanation for Investors  

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

Regulation Crowdfunding.  

The Company has never raised money using Regulation Crowdfunding before and therefore has 

never been required to file any reports.  

§227.201(y) – Other Important Information Prospective Investors Should Know About  

There are no additional material disclosures or important information beyond what has been 

provided to prospective investors. 

§227.201(z) – Testing the Waters Materials 

The Company did not conduct a "Testing the Waters" campaign prior to this offering. 
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Exhibit A  Financial Statements 

I, Nicholas Riggins, acting in my capacity as CEO, certify that: 

1. The financial statements of Harmonic Brass Real Estate Investments, LP, included in this 

Form are true and complete in all material respects; and  

2. The attached financial statements are unaudited. 

Harmonic Brass Real Estate Investments, LP  

 

By  _____________________________  

Nicholas Riggins 

CEO 
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March 31, 2025

AMOUNT

Assets

Cash - LO Checking $9,694.53 

Other Current Assets $1,005.26 

Total Current Assets $10,699.79 

Property, Plant & Equipment $0.00 

Total Assets 10,699.79$                 

Liabilities

Credit Card Payable $487.98 

Total Liabilities $487.98 

Equity

Retained Earnings ($241.70)

Contributions $6,222.00 

Distributions ($847.50)

Net Income $5,079.01 

Total Equity 10,211.81$                 

Total Liabilities & Equity 10,699.79$                 

HARMONIC BRASS REAL ESTATE INVESTMENTS, LP

BALANCE SHEET

AS ON MARCH 31, 2025

PARTICULARS
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March 31, 2025

AMOUNT

Total Revenue (ZULUSCAPE Owner Funds & Deposits) 6,222.00$                    

Expenses 1,142.99$                    

Net Income

Profit / (Loss) before tax 5,079.01$                    

HARMONIC BRASS REAL ESTATE INVESTMENTS, LP

STATEMENT OF OPERATIONS

AS ON MARCH 31, 2025

PARTICULARS
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March 31, 2025

AMOUNT

Add: Contributions 6,222.00$                    

Less: Distributions ($847.50)

Add: Net Income 5,079.01$                    

Ending Equity 10,211.81$                 

Less: Distributions during the period -$                                

Balance as at 31 December 2024 10,211.81$                 

HARMONIC BRASS REAL ESTATE INVESTMENTS, LP

STATEMENT OF CHANGES IN MEMBER'S EQUITY

AS ON MARCH 31, 2025

PARTICULARS
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March 31, 2025

AMOUNT

Cash Inflows (ZULUSCAPE, ATM) 6,222.00$                    

Cash Outflows (Expenses) ($1,142.99)

Net Cash from Operating 5,079.01$                    

Investing Activities -$                                

Financing Activities

Contributions 6,222.00$                    

Distributions ($847.50)

Net Cash from Financing 5,374.50$                    

Net Cash Change 10,453.51$                 

Cash and cash equivalents at the beginning of the period -$                                

Cash and cash equivalents at the end of the period 10,453.51$                 

HARMONIC BRASS REAL ESTATE INVESTMENTS, LP

STATEMENT OF CASH FLOWS

AS ON MARCH 31, 2025

PARTICULARS
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Exhibit B Risks of Investing 

A crowdfunding investment involves risk. You should not invest any funds in this offering unless 

you can afford to lose your entire investment.  

In making an investment decision, investors must rely on their own examination of the issuer and 

the terms of the offering, including the merits and risks involved. These securities have not been 

recommended or approved by any federal or state securities commission or regulatory authority. 

Furthermore, these authorities have not issued a statement on the accuracy or adequacy of this 

document.  

The U.S. Securities and Exchange Commission does not pass upon the merits of any securities 

offered or the terms of the offering, nor does it pass upon the accuracy or completeness of any 

offering document or literature.  

These securities are offered under an exemption from registration; however, the U.S. Securities 

and Exchange Commission has not made an independent determination that these securities are 

exempt from registration. 

THE PURCHASE OF SECURITIES FROM THE COMPANY IS SPECULATIVE AND INVOLVES SIGNIFICANT 

RISK, INCLUDING THE RISK THAT YOU WILL LOSE SOME OR ALL OF YOUR MONEY. THIS INVESTMENT 

IS SUITABLE ONLY FOR INVESTORS WHO FULLY UNDERSTAND AND ARE CAPABLE OF BEARING THE 

RISKS.  

SOME OF THE RISKS ARE DESCRIBED BELOW. THE ORDER IN WHICH THESE RISKS ARE DISCUSSED IS 

NOT INTENDED TO SUGGEST THAT SOME RISKS ARE MORE IMPORTANT THAN OTHERS.  

Risks Associated with the Real Estate Industry.  

Speculative Nature of Real Estate Investing. Real estate can be risky and unpredictable. For 

example, many experienced, informed people lost money when the real estate market declined in 

2007-2008. Time has shown that the real estate market goes down without warning, sometimes 

resulting in significant losses. Some of the risks of investing in real estate include changing laws, 

including environmental laws; floods, fires, and other acts of God, some of which may not be 

insurable; changes in national or local economic conditions; changes in government policies, 

including changes in interest rates established by the Federal Reserve; and international crises. You 

should invest in real estate in general, and in the Company in particular, only if you can afford to lose 

your investment and are willing to live with the ups and downs of the real estate industry.  

Environmental Risks. The Company has undertaken what it believes to be adequate testing of the 

property and is not aware of any environmental contamination. However, the nature of these tests 

is such that contamination cannot be entirely ruled out. Under Federal and State laws, a current or 

previous owner or operator of real estate may be required to remediate any hazardous conditions 

without regard to whether the owner knew about or caused the contamination. Similarly, the owner 

of real estate may be subject to common law claims by third parties based on damages and costs 

resulting from environmental contamination. The cost of investigating and remediating 

environmental contamination can be substantial, even catastrophic.  

ADA Compliance. The Americans with Disabilities Act of 1990 (the “ADA”) requires all public 

buildings to meet certain standards for accessibility by disabled persons. Complying with the ADA 

can add significant time and costs to a project.  
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Regulation and Zoning. Like all real estate projects, this project is subject to extensive building and 

zoning ordinances and codes, which can change at any time. Complying with all of these rules could 

add significant time and costs to the project.  

Casualty Losses. A fire, hurricane, mold infestation, or other casualties could materially and 

adversely affect the project.  

Illiquidity of Real Estate. Real estate is not “liquid,” meaning it’s hard to sell. Thus, the Company 

might not be able to sell the project as quickly as it would like or on the terms that it would like. 

Property Values Could Decrease. The value of the Company’s real estate could decline, perhaps 

significantly. Factors that could cause the value of real estate to decline include, but are not limited 

to:  

• Changes in interest rates  

• Competition from other property  

• Changes in national or local economic conditions  

• Changes in zoning  

• Environmental contamination or liabilities  

• Changes in local market conditions  

• Fires, floods, and other casualties  

• Uninsured losses  

• Undisclosed defects in property  

• Incomplete or inaccurate due diligence  

Inability to Attract and/or Retain Tenants. The Company will face significant challenges attracting 

and retaining qualified tenants. These challenges could include:  

• Competition from other landlords  

• Changes in economic conditions could reduce demand  

• Existing tenants might not renew their leases  

• The Company might have to make substantial improvements to the property, and/or reduce 

rent, to remain competitive  

• Portions of the property could remain vacant for extended periods  

• A tenant could default on its obligations or go bankrupt, causing an interruption in rental 

income  

Liability for Personal Injury. The Company might be sued for injuries that occur in or outside the 

project, e.g., “slip and fall” injuries.  

Risks Common to Companies on the Platform Generally  

Reliance on Management. Under our Partnership Agreement, Investors will not have the right to 

participate in the management of the Company. Instead, Nicolas Riggins will manage all aspects of 

the Company and its business. Furthermore, if Nicolas Riggins or other key personnel of the issuer 

were to leave the Company or become unable to work, the Company (and your investment) could 

suffer substantially. Thus, you should not invest unless you are comfortable relying on the 

Company’s management team. You will never have the right to oust management, no matter what 

you think of them.  

Inability to Sell Your Investment. The law prohibits you from selling your securities (except in 

certain very limited circumstances) for one year after you acquire them. Even after that one-year 
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period, a host of Federal and State securities laws may limit or restrict your ability to sell your 

securities. Even if you are permitted to sell, you will likely have difficulty finding a buyer because 

there will be no established market. Given these factors, you should be prepared to hold your 

investment for its full term (in the case of debt securities) or indefinitely (in the case of equity 

securities).  

We Might Need More Capital. We might need to raise more capital in the future to fund new 

product development, expand its operations, buy property and equipment, hire new team members, 

market its products and services, pay overhead and general administrative expenses, or a variety of 

other reasons. There is no assurance that additional capital will be available when needed, or that it 

will be available on terms that are not adverse to your interests as an Investor. If the Company is 

unable to obtain additional funding when needed, it could be forced to delay its business plan or 

even cease operations altogether.  

Changes in economic conditions could hurt Our businesses. Factors like global or national economic 

recessions, changes in interest rates, changes in credit markets, changes in capital market 

conditions, declining employment, decreases in real estate values, changes in tax policy, changes in 

political conditions, and wars and other crises, among other factors, hurt businesses generally and 

could hurt our business as well. These events are generally unpredictable.  

No Registration Under Securities Laws. Our securities will not be registered with the SEC or the 

securities regulator of any State. Hence, neither the Company nor the securities will be subject to 

the same degree of regulation and scrutiny as if they were registered.  

Incomplete Offering Information. Title III does not require us to provide you with all the information 

that would be required in some other kinds of securities offerings, such as a public offering of shares 

(for example, publicly-traded firms must generally provide Investors with quarterly and annual 

financial statements that have been audited by an independent accounting firm). Although Title III 

does require extensive information, it is possible that you would make a different decision if you had 

more information.  

Lack of Ongoing Information. We will be required to provide some information to Investors for at 

least one year following the offering. However, this information is far more limited than the 

information that would be required of a publicly-reporting Company; and we are allowed to stop 

providing annual information in certain circumstances.  

Breaches of Security. It is possible that our systems would be “hacked,” leading to the theft or 

disclosure of confidential information you have provided to us. Because techniques used to obtain 

unauthorized access or to sabotage systems change frequently and generally are not recognized 

until they are launched against a target, we and our vendors may be unable to anticipate these 

techniques or to implement adequate preventative measures.  

Uninsured Losses. We might not buy enough insurance to guard against all the risks of our business, 

whether because it doesn’t know enough about insurance, because we can’t afford adequate 

insurance or some combination of the two. Also, there are some kinds of risks that are simply 

impossible to insure against, at least at a reasonable cost. Therefore, the Company could incur an 

uninsured loss that could damage our business.  

Unreliable Financial Projections. We might provide financial projections reflecting what we believe 

are reasonable assumptions concerning the Company and its future. However, the nature of 
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business is that financial projections are rarely accurate. The actual results of investing in the 

Company will likely be different than the projected results, for better or worse.  

Limits on Liability of Company Management. Our Partnership Agreement limits the liability of 

management, making it difficult or impossible for Investors to sue managers successfully if they 

make mistakes or conduct themselves improperly. You should assume that you will never be able to 

sue the management of the Company, even if they make decisions you believe are stupid or 

incompetent.  

Changes in Laws. Changes in laws or regulations, including but not limited to zoning laws, 

environmental laws, tax laws, consumer protection laws, securities laws, antitrust laws, and health 

care laws, could adversely affect the Company.  

Conflicts of Interest. In many ways your interests and ours will coincide: you and we want the 

Company to be as successful as possible. However, our interests might be in conflict in other 

important areas, including these:  

• You might want the Company to distribute money, while the Company might prefer to 

reinvest it back into the business.  

• You might wish the Company would be sold so you can realize a profit from your investment, 

while management might want to continue operating the business.  

• You would like to keep the compensation of managers low, while managers want to make as 

much as they can.  

You would like management to devote all their time to this business, while they might own and 

manage other businesses as well.  

Your Interests Aren’t Represented by Our Lawyers. We have lawyers who represent us. These 

lawyers have drafted our Partnership Agreement and Investment Agreement, for example. None of 

these lawyers represents you personally. If you want your interests to be represented, you will have 

to hire your own lawyer, at your own cost.  

Risks Associated with Equity Securities  

Equity Comes Last in the Capital Stack. You will be buying “equity” securities in the Company. The 

holders of the equity interests stand to profit most if the Company does well but stand last in line to 

be paid when the Company dissolves. Everyone – the bank, the holders of debt securities, even 

ordinary trade creditors – has the right to be paid first.  

Possible Tax Cost. The Company is a Limited Partnership and, as such, will be taxed as a partnership, 

with the result that its taxable income will “flow-through” and be reported on the tax returns of the 

equity owners. It is, therefore, possible that you would be required to report the taxable income of 

the Company on your personal tax return, and pay tax on it, even if the Company doesn’t distribute 

any money to you. To put it differently, your taxable income from a Limited Partnership is not 

limited to the distributions you receive.  

Your Interest Might be Diluted: As an equity owner, your interest will be “diluted” immediately, in 

the sense that (1) the “book value” of the Company is lower than the price you are paying, and (2) 

the founder of the Company, and possibly others, bought their stock at a lower price than you are 

buying yours. Your interest could be further “diluted” in the future if the Company sells stock at a 

lower price than you paid.  
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Future Investors Might Have Superior Rights: If the Company needs more capital in the future and 

sells stock to raise that capital, the new Investors might have rights superior to yours. For example, 

they might have the right to be paid before you are, to receive larger distributions, to have a greater 

voice in management, or otherwise.  

Our Companies will not be Subject to the Corporate Governance Requirements of the National 

Securities Exchange: Any Company whose securities are listed on a national stock exchange (for 

example, the New York Stock Exchange) is subject to a number of rules about corporate governance 

that are intended to protect Investors. For example, the major U.S. stock exchanges require listed 

companies to have an audit committee made up entirely of independent members of the board of 

directors (i.e., directors with no material outside relationships with the Company or management), 

which is responsible for monitoring the Company’s compliance with the law. Our Company is not 

required to implement these and other stockholder protections.  

Risks Associated with COVID-19  

In December 2019, a novel strain of coronavirus was reported to have surfaced in Wuhan, China, 

which spread throughout other parts of the world, including the United States. On January 30, 2020, 

the World Health Organization declared the outbreak of the coronavirus disease (COVID19) a “Public 

Health Emergency of International Concern.” On January 31, 2020, U.S. Health and Human Services 

Secretary declared a public health emergency for the United States to aid the U.S. healthcare 

community in responding to COVID-19, and on March 11, 2020, the World Health Organization 

characterized the outbreak as a “pandemic.” COVID-19 resulted in a widespread health crisis that 

adversely affected the economies and financial markets worldwide.  

 

The Company’s business could be materially and adversely affected. The extent to which COVID-19 

impacts the Company’s business will depend on future developments, which are highly uncertain 

and cannot be predicted, including new information which may emerge concerning the severity of 

COVID-19 and the actions to contain COVID-19 or treat its impact, among others. If the disruptions 

posed by COVID-19 or other matters of global concern continue for an extended period of time, the 

Company’s operations may be materially adversely affected. 
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Exhibit C Partnership Agreement  
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Exhibit D  Investor Agreement  

THE SECURITIES COVERED BY THIS AGREEMENT HAVE BEEN ISSUED PURSUANT TO SECTION 4(A)(6) 

OF THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND NONE OF THE 

SECURITIES ISSUABLE PURSUANT HERETO HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OR 

THE SECURITIES LAWS OF ANY STATE. THESE SECURITIES MAY NOT BE OFFERED, SOLD, OR OTHERWISE 

TRANSFERRED, PLEDGED, OR HYPOTHECATED EXCEPT AS PERMITTED BY RULE 501 OF REGULATION 

CROWDFUNDING UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS OR 

PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION THEREFROM. 

 

INVESTMENT AGREEMENT 

This is an Agreement, dated  _______________, by and between Harmonic Brass Real Estate 

Investments, LP a North Carolina Limited Partnership (the “Company”), and __________________ 

(“Purchaser”).  

Background  

Purchaser wishes to purchase an interest in the Company offered through 

https://realrisecapital.net/ (the “Site”), operated by RealRise Capital LLC (the “Intermediary”).   The 

Intermediary is entitled to rely on certain terms of this agreement as if a party hereto. 

NOW, THEREFORE, acknowledging the receipt of adequate consideration and intending to be legally 

bound, the parties hereby agree as follows:  

Defined Terms.  

Capitalized terms that are not otherwise defined in this Investment Agreement have the meanings 

given to them in the Company’s Form C and its attachments and exhibits, all available at the Site. In 

this Investment Agreement, we refer to Form C as the “Disclosure Document.” We sometimes refer 

to the Company using terms like “we” or “us,” and to Purchaser using terms like “you” or “your.”  

1. Investment.  

1.1. In General. Subject to the other terms and conditions of this Agreement, Investor shall 

invest and Company agrees to accept the capital fund investment amount of 

$____________. (“Investment”). In exchange for the Investment, the Company shall be 

granted an entitlement between seven and ten percent (7-10%) in the form of interest for 

the duration of a subsequent and consecutive eighteen (18) months commencing from the 

Effective Date of this Agreement. 

1.2. Reduction for Oversubscription. If the Company receives subscriptions from qualified 

Investors for more than the amount we are trying to raise, we may reduce your subscription 

and therefore the amount of your promissory notes, as explained in the Disclosure 

Document.  

2. Our Right to Reject Investment.  

We have the right to reject your subscription for any reason or for no reason, at our sole discretion. 

If we reject your subscription, any money you have given us will be returned to you.  

3. No Certificate.  
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This is not a purchase of membership interest and as such, you will not receive any certificates 

representing any transfers of interest in the Company.  

4. Your Promises.  

You promise that:  

4.1. Accuracy of Information. All of the information you have given to us at the Site 

(including without limitation information regarding your status as an accredited or non-

accredited investor, your financial situation, income, net worth and/or assets, your prior 

investment history, and your experience in investing in private placements of securities of 

this nature, including through offerings of securities in crowdfunding offerings under Rule 

4(a)(6) of the Securities Act (“Regulation CF”), is true, complete and accurate and we (and the 

Intermediary) may rely on it. If any of the information you have given to us or the 

Intermediary changes before we accept your subscription, you will notify us immediately. If 

any of the information you have given to us or to the Intermediary is inaccurate and we are 

damaged (harmed) as a result, you will indemnify us, meaning you will pay any damages.     

4.2. Review of Information. You have read all of the information in the Disclosure 

Document, including all the exhibits. Without limiting that statement, you have reviewed the 

Partnership Agreement of the Company (attached as an exhibit to the Disclosure Document) 

and understand its terms, including those dealing with distributions.  

4.3. Risks; Limited Voting Rights. You understand all of the risks of investing, including the 

risk that you could lose all of your money. Without limiting that statement, you have 

reviewed and understood all of the risks described in the Disclosure Document. You 

understand that there are limited voting rights associated with the Securities, and 

consequently, you will have limited power to impact the operations of the Company. 

4.4. No Representations; Valuation. Nobody has made any promises or representations to 

you, except the information in the Disclosure Document. Nobody has guaranteed any 

financial outcome of your investment. Purchaser acknowledges that the price of the 

Securities was set by the Company on the basis of the Company’s internal valuation and no 

warranties are made as to value. Purchaser further acknowledges that future offerings of 

securities by the Company may be made at lower valuations, with the result that Purchaser’s 

investment will bear a lower valuation. 

4.5. Opportunity to Ask Questions. You have had the opportunity to ask questions about 

the Company and the investment at the Site. All of your questions have been answered to 

your satisfaction.  

4.6. Your Legal Power to Sign and Invest. You have the legal power to sign this Investment 

Agreement. Your investment will not violate any contract you have entered into with 

someone else. 

4.7. Acting On Your Own Behalf. You are acting on your own behalf in entering into this 

Agreement and making this Investment, not on behalf of anyone else. 

4.8. Investment Purpose. This is not a purchase of interest in the Company but rather an 

Investment in exchange for payment with an interest upon the completion and sale of the 

Project. 
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4.9. Knowledge. You have enough knowledge, skill, and experience in business, financial, 

and investment matters to evaluate the merits and risks of the investment.  

4.10. Financial Wherewithal. You can afford this investment, even if you lose your money. 

You don’t need this money for your current needs, like rent or utilities.  

4.11. No Government Approval. You understand that no state or federal authority has 

reviewed this Investment Agreement or made any finding relating to the value or fairness of 

the investment. 

4.12. Restrictions on Transfer. If applicable, you understand that your securities may not be 

transferrable and that securities laws also limit transfer. Investor agrees that Investor will 

not sell, assign, pledge, give, transfer or otherwise dispose of the Securities or any interest 

therein, or make any offer or attempt to do any of the foregoing, except pursuant to Section 

227.501 of Regulation Crowdfunding.  Without limiting the foregoing, Investor agrees that 

during the one-year period beginning on the date on which it acquired Securities pursuant to 

this Investment Agreement, it shall not transfer such securities except: 

i. To the Company; 

ii. To an "accredited investor" within the meaning of Rule 501 of Regulation D under 

the Securities Act; 

iii. As part of an offering registered under the Securities Act with the SEC; or 

iv. To a member of the Purchaser's family or the equivalent, to a trust controlled by the 

Purchaser, to a trust created for the benefit of a member of the family of the Purchaser or 

equivalent, or in connection with the death or divorce of the Purchaser or other similar 

circumstance. 

Purchaser understands further that the Company has no obligation or intention to register 

any of the Securities, or to take action so as to permit sales pursuant to the Securities Act. 

Even when the Securities become freely transferable under the Securities Act, a secondary 

market in the Securities may not develop.  Purchaser understands that for these and other 

reasons, Purchaser may not be able to liquidate an investment in the Securities for an 

indefinite period of time. 

4.13. No Advice. We have not provided you with any investment, financial, or tax advice. 

Instead, we have advised you to consult with your own legal and financial advisors and tax 

experts.  

4.14. Tax Treatment. We have not promised you any particular tax outcome from investing 

under this Agreement. 

4.15. Past Performance. You understand that even if we have been successful in the past, 

this does not mean we will be successful with your Investment. 

4.16. Money Laundering; “Bad Actor” Compliance. The money you are investing was not 

acquired from “money laundering” or other illegal activities. You will provide us with 

additional information relating to the source of the funds if we reasonably believe we are 

required to request such information by law.  

Purchaser hereby represents that none of the “bad actor” disqualifying events described in 

Rule 503 of Regulation CF (a “Disqualification Event”) is applicable to Purchaser or any of its 
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Rule 503 Related Parties. For purposes of this Agreement, “Rule 503 Related Party” shall 

mean with respect to any person, any other person that is a beneficial owner of such 

Purchaser’s securities for purposes of Rule 503 of Regulation Crowdfunding. Purchaser 

agrees that, if Purchaser owns twenty percent (20%) or more of the Company’s outstanding 

membership units at any time or otherwise becomes subject to Rule 503 of Regulation CF, 

Purchaser will complete, and cause any of its directors, officers, managers, partners or 

owners who are a beneficial owner of twenty percent (20%) or more of Purchaser’s 

outstanding membership units to complete, a “Disqualification Event Questionnaire” 

containing representations as to potential Disqualification Events, and such questionnaire 

shall constitute a representation and warranty by Purchaser under this Subscription 

Investment Agreement. Purchaser will immediately notify the Company in writing if it 

becomes subject to a Disqualification Event at any date after Purchaser completes a 

Disqualification Event Questionnaire. If Purchaser becomes subject to a Disqualification 

Event at any date after the date that Purchaser completes a Disqualification Event 

Questionnaire, Purchaser agrees and covenants to use Purchaser’s best efforts to coordinate 

with the Company (i) to provide documentation as reasonably requested by the Company 

related to any such Disqualification Event and (ii) to remedy such Disqualification Event 

(including, in the sole discretion of the Company, through the repurchase of all or any 

portion of the Securities from the Subscriber, out of funds legally available therefor, at the 

Repurchase Price (as defined below)) such that the Disqualification Event will not affect in 

any way the Company’s or its affiliates’ ongoing and/or future reliance on the exemptions 

available under Regulation CF promulgated under the Securities Act. 

4.17. Additional Documents. You will execute any additional documents we request if we 

reasonably believe those documents are necessary or appropriate and explain why.  

4.18. Authority. If the Purchaser is an entity (for example, a partnership or corporation), then the 

individual signing this Investment Agreement has the legal authority to do so.  

5. Confidentiality.  

The information on the Site, including the information in this Agreement and if applicable, the 

Disclosure Document, is confidential. You will not reveal such information to anyone or use such 

information for your own benefit.  

6. Inaccurate or Fraudulent Information; CF SPV.  

6.1 If we determine (in our sole discretion) that you provided us or the Intermediary 

with inaccurate or fraudulent information or have otherwise violated your obligations set forth 

herein, we may (but shall not be required to) modify the payment amount to the original investment 

amount WITHOUT inclusion of the interest. 

6.2 In the event the Managers of the Company determine in good faith that it is 

advisable for the Company to utilize a special-purpose vehicle or other entity designed to aggregate 

the interests of holders of Securities issued pursuant to Regulation CF (a "CF SPV") in the future, you 

hereby consent to such reorganization and the issuance of interests in such CF SPV in exchange for 

the Securities and agree to take any and all actions determined by the Managers of the Company in 

good faith to be advisable to consummate such reorganization. 

7. Execution of Partnership Agreement.  

Docusign Envelope ID: 04FD5D97-498A-48B3-B572-564CC0638C51



 
 

50 | P a g e  
 

By signing this Agreement, you are also signing the Partnership Agreement, just as if you had signed 

a paper copy of the Partnership Agreement.  

8. Governing Law.  

Your relationship with us shall be governed by the North Carolina law, without taking into account 

principles of conflicts of law.  

9. Arbitration.  

9.1. Right to Arbitrate Claims. If any kind of legal claim arises between us, either of us will 

have the right to arbitrate the claim, rather than use the courts. There are only three 

exceptions to this rule. First, we will not invoke our right to arbitrate a claim you bring in 

Small Claims Court or an equivalent court, if any, so long as the claim is pending only in that 

court. Second, we have the right to seek an injunction in court if you violate or threaten to 

violate your obligations. Third, claims arising under the Partnership Agreement will be 

handled as provided in the Partnership Agreement.  

9.2. Place of Arbitration; Rules. All arbitration will be conducted in the State of North 

Carolina unless we agree otherwise in writing in a specific case. All arbitration will be 

conducted before a single arbitrator in accordance with the rules of the American 

Arbitration Association.  

9.3. Appeal of Award. Within 30 days of a final award by the single arbitrator, you or we 

may appeal the award for reconsideration by a three-arbitrator panel. If you or we appeal, 

the other party may cross-appeal within 30 days after notice of the appeal. The panel will 

reconsider all aspects of the initial award that are appealed, including related findings of 

fact.  

9.4. Effect of Award. Any award by the individual arbitrator that is not subject to appeal, and 

any panel award on appeal, shall be final and binding, except for any appeal right under the 

Federal Arbitration Act, and may be entered as a judgment in any court of competent 

jurisdiction.  

9.5. No Class Action Claims. NO ARBITRATION 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 arbitration unless those persons are parties to a single transaction. An award in 

arbitration shall determine the rights and obligations of the named parties only, and only 

with respect to the claims in arbitration, and shall not (i) determine the rights, obligations, or 

interests of anyone other than a named party, or resolve any claim of anyone other than a 

named party, or (ii) make an award for the benefit of, or against, anyone other than a 

named party. No administrator or arbitrator shall have the power or authority to waive, 

modify, or fail to enforce this paragraph, and any attempt to do so, whether by rule, policy, 

arbitration decision, or otherwise, shall be invalid and unenforceable. Any challenge to the 

validity of this paragraph shall be determined exclusively by a court and not by the 

administrator or any arbitrator. If this paragraph shall be deemed unenforceable, then any 

proceeding in the nature of a class action shall be handled in court, not in arbitration.  

10. Consent to Electronic Delivery.  
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You agree that we may deliver all notices, tax reports, and other documents and information to you 

by email or another electronic delivery method we choose. You agree to tell us right away if you 

change your email address or home mailing address, so we can send information to the new 

address.  

11. Notices.  

All notices between us will be electronic. You will contact us by email at 

fatima@habitsofheroes.com. We will contact you by email at the email address you used to register 

at the Site. Either of us may change our email address by notifying the other (by email). Any notice 

will be considered to have been received on the day it was sent by email unless the recipient can 

demonstrate that a problem occurred with delivery. You should designate our email address as a 

“safe sender” so our emails do not get trapped in your spam filter.  

12. Limitations on Damages.  

WE WILL NOT BE LIABLE TO YOU FOR ANY LOST PROFITS OR SPECIAL, CONSEQUENTIAL, OR PUNITIVE 

DAMAGES, EVEN IF YOU TELL US YOU MIGHT INCUR THOSE DAMAGES. This means that at most, you 

can sue us for the amount of your investment. You can’t sue us for anything else.  

13. Waiver of Jury Rights.  

IN ANY DISPUTE WITH US, YOU AGREE TO WAIVE YOUR RIGHT TO A TRIAL BY JURY. This means that 

any dispute will be heard by an arbitrator or a judge, not a jury.  

14. Miscellaneous Provisions.  

14.1. No Transfer. You may not transfer your rights or obligations.  

14.2. Right to Legal Fees. If we have a legal dispute with you, the losing party will pay the 

costs of the winning party, including reasonable legal fees.  

14.3. Headings. The headings used in this Investment Agreement (e.g., the word “Headings” 

in this paragraph), are used only for convenience and have no legal significance.  

14.4. No Other Agreements. This Investment Agreement and the documents it refers to are 

the only agreements between us.  

14.5. Electronic Signature. You will sign this Investment Agreement electronically, rather 

than physically.  

[SIGNATURES CONTAINED ON FOLLOWING PAGES]
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SIGNATURE PAGE FOR AN INVESTOR WHO IS AN INDIVIDUAL 

IN WITNESS WHEREOF, the undersigned has executed this Investment  Agreement effective on the 

date first written above.   The undersigned investor agrees that by signing below, such investor 

agrees to the terms of the Partnership Agreement and that this signature page shall act as a joinder 

to such agreement. 

 

 

By: __________________  

Investor Signature  

 

ACCEPTED: Harmonic Brass Real Estate Investments, LP 

MANAGER:  

Harmonic Brass Real Estate Investments, LP 

 

(Sign) _____________________________  

Nicholas Riggins 

CEO 

 

Acceptance Date: ___________________ 
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SIGNATURE PAGE FOR AN INVESTOR WHO IS AN ENTITY 

IN WITNESS WHEREOF, the undersigned has executed this  Investment Agreement effective on the 

date first written above.   The undersigned investor agrees that by signing below, such investor 

agrees to the terms of the Partnership Agreement and that this signature page shall act as a joinder 

to such agreement. 

______________________, a __________________ ____________  

[Name of Entity Purchaser], a [state of organization] [type of entity] 

 

By: __________________, its _____________________________ 

            [title of representative of  Purchaser] 

Investor Signature  

 

ACCEPTED: Harmonic Brass Real Estate Investments, LP 

MANAGER:  

Harmonic Brass Real Estate Investments, LP 

 

(Sign) _____________________________  

Nicholas Riggins 

CEO 

 

Acceptance Date: ___________________ 
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Exhibit E Form of Note 

NON-NEGOTIABLE PROMISSORY NOTE 

Harmonic Brass Real Estate Investments, LP 

Non-Negotiable Promissory Note 

 

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE 

“ACT”), OR UNDER ANY STATE SECURITIES LAWS. THIS NOTE IS SUBJECT TO RESTRICTIONS ON 

TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED, SOLD, OFFERED FOR SALE, 

PLEDGED, OR HYPOTHECATED IN THE ABSENCE OF A REGISTRATION STATEMENT IN EFFECT WITH 

RESPECT TO THIS NOTE UNDER THE ACT OR APPLICABLE STATE SECURITIES LAWS OR AN OPINION OF 

COUNSEL SATISFACTORY TO THE COMPANY THAT ANY PROPOSED TRANSFER OR RESALE IS IN 

COMPLIANCE WITH THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS. 

THIS NOTE IS OFFERED AND ISSUED PURSUANT TO A FORM C FILED WITH THE SECURITIES AND 

EXCHANGE COMMISSION ON JUNE 23, 2025, AND AN INVESTMENT AGREEMENT BETWEEN THE 

COMPANY AND THE PURCHASER. 

 

Name of Purchaser   Principal Amount  $________ 

 

FOR VALUE RECEIVED, Harmonic Brass Real Estate Investments, LP (the “Company”), hereby 

promises to pay to the Purchaser the Principal Amount indicated above, plus interest and other 

amounts described in the Company “Note Indenture” dated __________________ the terms of 

which are hereby incorporated into this Non-Negotiable Promissory Note as if they were set forth in 

their entirety.  

IN WITNESS WHEREOF, the Company has caused this instrument to be signed by its duly 

authorized officer. 

 

 

                                                                                                    Harmonic Brass Real Estate Investments, LP 

 

 

 

By  _____________________________  

Nicholas Riggins 

CEO 
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Exhibit F Note Indenture 

 

NOTE INDENTURE 

Harmonic Brass Real Estate Investments, LP  

Note indenture 

 

This Note Indenture is entered into by Harmonic Brass Real Estate Investments, LP, a North 

Carolina Limited Partnership (the “Company”), and each person who acquires a promissory note 

referencing this Note Indenture (a “Purchaser”).  

Background 

The Company offers promissory notes (the “Notes”) pursuant to a Form C filed with the 

Securities and Exchange Commission on June 23, 2025 (the “Offering”). This Note Indenture sets 

forth certain terms applicable to the Notes that are not set forth in the Notes themselves.  

NOW, THEREFORE, acknowledging the receipt of adequate consideration and intending to 

be legally bound, the parties hereby agree as follows:  

1.  Application of Note Indenture to Notes. The Company and each Purchaser hereby agree 

that the terms of this Note Indenture shall apply to each Note, as if the terms of this Note Indenture 

were fully set forth in each Note.  

2.  Events of Default. An “Event of Default” shall be deemed to have occurred for purposes of 

this Note Indenture if:  

2.1. The Company fails to pay to a Purchaser any amount due under the Note held by such 

Purchaser and such failure continues for thirty (30) days following written notice from such 

Purchaser; or  

2.2. The Company becomes subject to a voluntary or involuntary proceeding of bankruptcy, 

insolvency, or otherwise subject to receivership and remains so for a period of sixty (60) days; or  

2.3. The Company breaches its obligations under section 4 and such breach remains uncured 

for sixty (60) days following written notice from any Purchaser.  

3.  Consequences of Default.  

3.1. Notice. Upon the occurrence of an Event of Default, the Company shall notify all 

Purchasers, describing the circumstances of such Event of Default (a “Notice of Default”). The 

Company’s Notice of Default shall be accompanied by a list showing, with respect to each Purchaser, 

the name and email address of such Purchaser as well as the amount outstanding with respect to 

the Note(s) held by such Purchaser.55  

3.2. Appointment of Representative.  

3.2.1. Selection. Upon the occurrence of an Event of Default, a single representative 

shall be appointed to represent all of the Purchasers as a group (the “Representative”). The 

Representative, who may but need not be a Purchaser, shall be selected by the affirmative 

vote of Purchasers holding a majority of the Notes, measured by the amount outstanding 

with respect to each Note. If the Purchasers have not selected a Representative within sixty 
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(60) days following the Notice of Default, then the Company may select a Representative, 

who shall (i) not be employed by or affiliated with the Company, and (ii) have relevant 

experience representing the interests of bondholders or noteholders.  

3.2.2. Authority of Representative. The Representative shall have the power, on 

behalf of each Purchaser, to pursue such remedies against the Company as may be available 

by law and pursuant to this Note Indenture, for the purpose of maximizing the return to the 

Purchasers as a group, and to settle the claims of each Purchaser on such terms as the 

Representative may determine in its sole and unlimited discretion, subject to the other 

provisions of this Note Indenture. The Representative may pursue such remedies 

notwithstanding that the Representative does not have physical possession of the Notes and 

without naming the Purchasers as parties.  

3.2.3. Power of Attorney. Upon the appointment of a Representative, each 

Purchaser shall be deemed to have granted to the Representative a limited Power of 

Attorney for the purpose of carrying out such Representative’s responsibilities under this 

Note Indenture. Each Purchaser shall, upon the request of the Representative, execute such 

additional documents and instruments as may be reasonably necessary to confirm such 

limited Power of Attorney and otherwise carry out the purposes of this Note Indenture.  

3.2.4. No Separate Claims. No Purchaser may bring any claim against the Company 

to enforce the payment obligation evidenced by a Note. All such claims may be brought only 

by the Representative, acting on behalf of and in the name of each Purchaser.  

3.2.5. Release of Claims by Purchasers. Each Purchaser hereby releases the 

Representative for all claims arising from the Representative’s performance of its services 

pursuant to this Note Indenture, except and to the extent that such claims arise from the 

gross negligence or intentional misconduct of the Representative.  

3.2.6. Fees of Representative. The fees of the Representative shall be paid by the 

Company, and no Purchaser shall be obligated to pay such fees directly, understanding that 

the fees paid to the Representative by the Company could reduce the amount ultimately 

paid to the Purchasers with respect to the Notes.  

3.2.7. Resignation of Representative. A Representative may resign at any time by 

giving notice to the Company and all of the Purchasers at least thirty (30) days before such 

resignation is to become effective. Upon the resignation of a Representative a replacement 

shall be selected by the affirmative vote of Purchasers holding a majority of the Notes, 

measured by the amount outstanding with respect to each Note. If the Purchasers have not 

selected a replacement Representative within sixty (60) days following the effective date of 

the resignation, then the Company may select a replacement Representative in accordance 

with section 3.2.1.  

3.2.8. Termination of Representative. The services of a Representative may be 

terminated at any time by the affirmative vote of Purchasers holding a majority of the Notes, 

measured by the amount outstanding with respect to each Note, but only if they 

simultaneously appoint a replacement Representative.  

3.3. Remedies.  

3.3.1. In General. Upon the occurrence of an Event of Default, the Purchasers shall 

be entitled to any remedy that may be available by law. However, the Representative shall 
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not, without the affirmative consent of Purchasers holding a majority of the Notes, 

measured by the amount outstanding with respect to each Note, have the right to 

accelerate the payment of outstanding principal with respect to the Notes.  

3.3.2. Additional Interest. Following the occurrence of an Event of Default, and 

continuing while such Event of Default remains in effect, the interest rate payable with 

respect to each Note shall be increased by twenty percent (20%). For example, if the interest 

rate on a Note were ten percent (10%) before an Event of Default, it would be twelve 

percent (12%) following and during the continuance of an Event of Default.  

3.3.3. Expenses. Following the occurrence of an Event of Default, and continuing 

while such Event of Default remains in effect, the Company shall be responsible for the 

reasonable fees of the Representative, the reasonable fees of attorneys engaged by the 

Representative, and all other reasonable costs of the Representative incurred to pursue the 

remedies set forth above.  

3.4. Application of Payments.  

3.4.1. In General. Following any Event of Default with respect to any Note, and 

continuing while such Event of Default remains in effect, the Company shall apply all 

payments made by the Company with respect to Notes in the following order of priority:  

(a) First, to pay the expenses described in section 3.3.3;  

(b) Second, to pay the interest due as of the date of such payment, in the 

order of the due dates of such interest, with the interest longest overdue paid first, 

and, if the amount available is insufficient to pay in full all interest due as of a given 

date, then to pay a pro rata portion of all such interest; and  

(c) Third, to pay principal due as of the date of such payment, in the order of 

the due dates of such principal, with the principal longest overdue paid first, and, if 

the amount available is insufficient to pay in full all principal due as of a given date, 

then to pay a pro rata portion of all such principal.  

3.4.2. Payments Deemed Held in Trust. Any Purchaser who receives payment while 

an Event of Default remains in effect in excess of the amount such Purchaser should have 

received pursuant to section 3.4.1 shall be deemed to be holding such excess in trust for the 

benefit of other Purchasers and shall return such excess on demand.  

3.5. Forbearance Not a Waiver. If a Purchaser or the Representative delays in exercising or 

fails to exercise any of its rights under a Note or this Note Indenture, that delay or failure 

shall not constitute a waiver of any rights or of any breach or default. No waiver by a 

Purchaser or the Representative shall be effective unless the waiver is expressly stated in a 

writing and signed by the Purchaser or the Representative, as the case may be.  

3.6. Termination of Default. An Event of Default shall be deemed to have been terminated 

upon the earliest to occur of:  

3.6.1. The date the Representative and the Company entered into a settlement of all 

claims; or  

3.6.2. If the acceleration of the outstanding principal with respect to the Notes has 

not been authorized by the Purchasers, the date the Company has paid (i) to the Purchasers, 
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all interest and principal due through such date, taking into account section 3.3.2; and (ii) to 

the Representative, all the expenses described in section 3.3.3; or  

3.6.3. If the acceleration of the outstanding principal with respect to the Notes has 

been authorized by the Purchasers, the date the Company has paid (i) to the Purchasers all 

interest and principal due through such date, taking into account section 3.3.2 and (ii) to the 

Representative, all the expenses described in section 3.3.3; but only if Purchasers holding a 

majority of the Notes, measured by the amount outstanding with respect to each Note, 

agree to annul the demand for acceleration.  

4. Limitation on Distributions.  

4.1. Certification Required. Before making any distribution to its equity owners, the 

Company shall obtain from its Manager a certification that, in the opinion of the Manager, the 

remaining assets of the Company (i.e., the assets remaining following such distribution) will, more 

likely than not, be sufficient to make all scheduled payments with respect to the Notes issued and 

outstanding at the time of such distribution.  

4.2. No Distributions Upon Default. The Company shall not make any distributions to its 

equity owners (i) following the occurrence of an Event of Default, (ii) while such Event of Default 

remains in effect, or (iii) for a period of three (3) months following the termination of such Event of 

Default.  

4.3. Obligation to Return Distributions. Before making any distribution to its equity owners, 

the Company shall obtain from each equity owner a binding written covenant that if an Event of 

Default occurs within six (6) months following the date of any distribution, such equity owner shall 

return to the Company the entire amount received by such equity owner during such six (6) month 

period.  

4.4. Limitation of Liability. Neither the Company’s Manager nor any person acting on behalf 

of the Company’s Manager shall be liable to any person for having made a certification described in 

section 4.1 unless such person acted out of self-interest and with gross negligence or intentional 

disregard to the financial condition of the Company. In no event shall any such person be liable if, 

immediately following the distribution that was the subject of the certification, the aggregate 

outstanding indebtedness of the Company did not exceed eighty percent (80%) of the aggregate fair 

market value of all of the Company’s assets.  

5. Payments Required.  

5.1. Maturity Date. The entire amount outstanding under each Note, including all 

outstanding principal, Regular Interest, and Participation Interest (as such terms are defined below), 

shall be due on June 30, 2027 (the “Maturity Date”).  

5.2. Principal and Interest. Interest (“Regular Interest”) shall accrue on the outstanding 

principal of each Note at the rate between seven and ten percent (7 -10%) per year. Principal 

payments will be calculated over an 18-month amortization period. Interest will accrue the first year 

and be added to the principal balance owed. Principal and interest payments are expected to be 

paid back as a final balloon payment to each investor upon the sale of the property. However, if the 

Company’s Cash Flow (as defined below) is less than the amount of all payments due, the Company 

may defer the shortfall until such time as it has sufficient Cash Flow. In that event, the unpaid 

Regular Interest shall bear interest at (10%) per year until paid. See Exhibit G: Amortization 

Schedule attached.  
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5.3. Prepayment. The Company may prepay any Note at any time, in whole or in part, 

without penalty.  

6. Payment and Withholding.  

6.1. Payment. All payments with respect to the Notes will be made as Automated Clearing 

House (ACH) deposits into an account designated by each Purchaser. To the extent a Purchaser does 

not authorize the Company to make such ACH distributions into a designated Purchaser account, 

payments to such Purchaser will be made by check and mailed to such Purchaser after deduction by 

the Company from each such check of a Fifty Dollar ($50) processing fee.  

6.2. Withholding. If any withholding tax is imposed on any payment made by the Company 

to a Purchaser pursuant to a Note, such tax shall reduce the amount otherwise payable with respect 

to such payment. Upon request of the Company, the Purchaser shall provide the Company with an 

Internal Revenue Service Form W-9 or other similar withholding certificates of a state, a local, or 

foreign governmental authority such that the Company may make payments under the Note without 

deduction for or at a reduced rate of deduction for, any tax.  

7. Transfers.  

7.1. Limitations on Transfers. Notes may not be sold or otherwise transferred except with 

the consent of the Company, which may be withheld in the sole discretion of the Company.  

7.2. Conditions. In the event a Purchaser proposes to transfer a Note, the Company may, but 

shall not be required to, impose reasonable conditions including but not limited to: (i) Notes may be 

transferred only in whole units, i.e., fractions of Notes may not be transferred; (ii) the transferee 

shall agree in writing to be bound by this Note Indenture; (iii) the transferor shall provide the 

Company with an opinion of counsel, satisfactory in form and substance to the Company’s counsel, 

stating that the transfer is exempt from registration under the Securities Act of 1933 and other 

applicable securities laws; and (iv) the transferor and transferee shall together reimburse the 

Company for any reasonable expenses the Company incurs in connection with the transfer, including 

attorneys’ fees.  

7.3. First Right of Refusal. In the event a Purchaser (the “Selling Purchaser”) desires to sell or 

otherwise transfer one or more Notes (the “Transfer Notes”) to a third party, he shall notify the 

Company, specifying the Note(s) to be transferred, the purchase price, the form of consideration, 

and all other material terms, as well as a copy of the binding legal agreement setting forth such 

terms (the “Sales Notice”). Within thirty (30) days after receipt of the Sales Notice the Company shall 

notify the Selling Purchaser whether the Company elects to purchase all (but not less than all) of the 

Transfer Notes. If the Company has not elected to purchase all of the Transfer Notes within the 

thirty (30) day period described above, the Selling Purchaser may proceed with the sale to the 

proposed purchaser. If the Company does not elect to purchase the Transfer Notes within the thirty 

(30) day period described above, and the Selling Purchaser and the purchaser subsequently agree to 

a reduction of the purchase price, a change in the consideration from cash or readily tradable 

securities to deferred payment obligations or non-tradable securities, or any other material change 

to the terms set forth in the Sales Notice, such agreement between the Selling Purchaser and the 

purchaser shall be treated as a new offer and shall again be subject to this section.  

7.4. Exempt Transfers. The transfer of a Note to or for the benefit of a spouse, child or 

grandchild, or to a trust for their exclusive benefit, shall be exempt from the provisions of section 8; 

provided, however, that (i) the transferred Note shall remain subject to this Note Indenture, (ii) the 
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transferee shall, as a condition to such transfer, deliver to the Company a written instrument 

confirming that such transferee shall be bound by all of the terms and conditions of this Note 

Indenture; and (iii) the transferred Note shall not thereafter be transferred further in reliance on this 

section 8.4.  

8. Replacement of Indenture.  

8.1. In General. This Note Indenture may be amended at any time with the consent of the 

Company and Purchasers owning more than fifty percent (50%) of all outstanding Notes, measured 

by outstanding principal amount. If any amendment is proposed by the Company and not approved 

by such Purchasers within ninety (90) days, then the Company shall not again seek the consent of 

the Purchasers for such amendment for a period of an additional ninety (90) days.  

8.2. Amendment without Consent of Purchasers. Without the consent of any Purchasers, 

the Company may amend this Note Indenture to:  

8.2.1. Add to the obligations of the Company for the benefit of Purchasers of, or 

surrender any right or power conferred upon the Company;  

8.2.2. Establish the form or terms of Notes;  

8.2.3. Cure any ambiguity, defect, or inconsistency;  

8.2.4. Amend restrictions on transferability of any Notes in any manner that does 

not adversely affect the rights of any Purchaser in any material respect;  

8.2.5. Add to, change, or eliminate any of the provisions of this Note Indenture as 

applied to any Notes issued after the date of such change;  

8.2.6. Secure the Notes; or  

8.2.7. Make any other change that does not adversely affect the rights of any 

Purchaser.  

9. Related Parties. In the event that Notes are held by persons related to the Company, such Notes 

shall be ignored (in both the numerator and denominator) for purposes of any provision of this Note 

Indenture requiring a vote of the holders of the Notes. A person shall be treated as “related” to the 

Company for these purposes if such person (i) is an officer, employee, or manager of the Company; 

(ii) is an officer, employee, or manager of the Manager of the Company; (iii) owns an equity interest 

in the Company or in the Manager of the Company; or (iv) bears a relationship to the Company 

described in section 267(b) or section 707(b) of the Internal Revenue Code, in each case substituting 

the phrase “at least 10%” for the phrase “more than 50%.”  

10. Miscellaneous.  

10.1. Electronic Delivery. All communications from the Company to Purchasers, including 

but not limited to all tax forms, shall be via electronic delivery.  

10.2. Notice. Any notice or document required or permitted to be given under this Note 

Indenture may be given by a party or by its legal counsel and shall be deemed to be given on the 

date transmitted by electronic mail (or by overnight delivery service, if applicable law does not 

permit notice by electronic mail), to fatima@habitsofheroes.com if the recipient is the Company, or 

the email address used by the Purchaser when purchasing a Note, if the recipient is a Purchaser, or 

such other address as a party may designated by notice complying with this section.  
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10.3. Not Redeemable. Notes are not redeemable at the option of a Purchaser.  

10.4. No Sinking Fund. Notes are not entitled to any sinking fund.  

10.5. Governing Law. This Note Indenture and each Note shall be governed by the internal 

laws of Michigan without giving effect to the principles of conflicts of laws. Each Purchaser hereby (i) 

consents to the personal jurisdiction of the Michigan courts or the Federal courts located in 

Michigan, (ii) agrees that all disputes arising from this Agreement shall be prosecuted in such courts, 

(iii) agrees that any such court shall have in personam jurisdiction over such Purchaser, (iv) consents 

to service of process by notice sent by regular mail to the address used by the Purchaser to register 

at the Site and/or by any means authorized by Michigan law, and (v) if such Purchaser is not 

otherwise subject to service of process in Michigan, agrees to appoint and maintain an agent in 

Michigan to accept service, and to notify the Company of the name and address of such agent.  

10.6. Waiver of Jury Trial. Each Purchaser acknowledges and agrees that any controversy 

that may arise under this Note Indenture or any Note is likely to involve complicated and difficult 

issues and, therefore, each Purchaser irrevocably and unconditionally waives any right it may have 

to a trial by jury in respect of any legal action. 

 

 

IN WITNESS WHEREOF, the parties have executed this Note Indenture as of the date first 

written above. 

 

 

 

                                                                                                      Harmonic Brass Real Estate Investments, LP 

 

 

 

By  _____________________________  

Nicholas Riggins 

CEO 

 

 

 

 

 

 

 

Exhibit G Amortization Schedule 
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Exhibit H  Pitch Deck 
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Exhibit I Bad Actor Checks 
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