117 ASH, L.L.C.

SUBSCRIPTION AGREEMENT


I, 





, hereby agree to pay $


 for the purchase of 

 Class 

 Unit(s) of 117 Ash, L.L.C. with the amount to be due and payable by 



, 20___, and payable to 117 Ash, L.L.C., c/o James R. Larson, 3321 Ridgetop Road, Ames, IA  50041.

As conditions and understanding prior to the execution of this Agreement, I do hereby acknowledge and agree:


1.
That I have been provided a copy of the 117 Ash, L.L.C. Operating Agreement, the Escrow Agreement, and this Subscription Agreement, have read the same, accept their terms and provisions, and acknowledge they do affect my investment and the Unit(s) I have purchased.  


2.
That the required contribution for a Class A Membership Unit is $50,000.00 per Unit and for a Class B Membership Unit is $15,000.00 per unit.  A Class C Membership Unit shall be awarded to the Colonnades Corporation.

3.
That Class A Members will have the right to elect up to nine (9) Managers.


4.
That Class B Members will have the right to elect up to two (2) Managers.


5.
That the Class C Member, the Colonnades Corporation, will have the right to appoint two (2) Managers.

6.
That 117 Ash, L.L.C. will be managed by its Managers.


7.
That the Operating Agreement may, from time to time, be amended.

8.
That Class A Members will receive a disproportionately higher portion of the tax credits which may be acquired by 117 Ash, L.L.C.  In the event tax credits are received, those credits will be allocated with Class A Units benefited two to one over Class B Units based on the amount invested.  For an example, see the “117 Ash, L.L.C. Pro Forma Financial Analysis


The allocation of tax credits within a specific Class of Members shall be determined by the Managers who shall take into account the date the Member acquired his Unit.  Any investments made prior to April 1, 2011 shall be entitled to the full proportionate share of the tax credits.  Any investment made from April 1, 2011 up to and including June 30, 2011, shall be entitled to 75% of the credit per Unit.  Any investment from July 1, 2011 up to and including September 30, 2011 shall be entitled to 50% of the credit per Unit.  And, any investment made from October 1, 2011 through December 31, 2011 shall be entitled to 25% of the credit per Unit.


The Class C Member shall not be entitled to any tax credit.

9.
That there are restrictions on the transferability of the Membership Units as set forth in the Operating Agreement.


10.



117 ASH, L.L.C. PROJECT




UP TO $1,200,000.00 IN CAPITALIZATION


AN INVESTMENT IN THIS OFFERING INVOLVES MATERIAL RISKS.  THE UNITS ARE BEING OFFERED PURSUANT TO AN EXEMPTION WITH THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION.  THE UNITS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES COMMISSION AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF ANY INFORMATION PROVIDED TO YOU AS PART OF THIS OFFERING AND SUBSCRIPTION.

THE UNITS ARE BEING OFFERED TO ACCREDITED INVESTORS ONLY.  THE UNITS OFFERED BY THE AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"), OR THE SECURITIES LAW OF ANY STATE OR OTHER JURISDICTION AND ARE BEING OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF SAID ACT AND SUCH LAWS.  THE UNITS MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE 1933 ACT OR SUCH STATE LAWS PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM AS WELL AS THE OPERATING AGREEMENT.  THE UNITS WILL NOT BE OFFERED OR SOLD IN STATES THAT HAVE NOT ADOPTED THE MODEL ACCREDITED INVESTOR EXEMPTION OR OTHER SIMILAR ACCREDITED INVESTOR LEGISLATION.  INVESTORS RESIDING IN SUCH STATES ARE NOT ELIGIBLE TO SUBSCRIBE. 






# of Units

Price to Investors
Proceeds to Company

Class A Units




Maximum Offering

18



$50,000.00

$900,000.00


Class B Units




Maximum Offering

20



$15,000.00

$300,000.00


THE UNITS WILL ONLY BE OFFERED AND SOLD BY THE COMPANY.  NO COMMISSION OR FINDER'S FEE SHALL BE PAYABLE TO ANY PARTY IN CONNECTION WITH THIS OFFERING.  NO DEALER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS SUBSCRIPTION AGREEMENT, THE OPERATING AGREEMENT, AND ESCROW AGREEMENT (THE "AGREEMENTS"), IN CONNECTION WITH THE OFFER CONTAINED HEREIN, AND, IF GIVEN OR MADE, SUCH INFORMATION MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE COMPANY. 

THE AGREEMENTS DO NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY ANY SECURITIES OTHER THAN THE UNITS OFFERED HEREBY, AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY FROM ANY PERSON IN ANY STATE OR OTHER JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION WOULD BE UNLAWFUL, OR A PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION.  THE UNITS OFFERED HEREBY INVOLVE A HIGH DEGREE OF RISK.  INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT.


11.




LIMITED OFFERING


THIS OFFERING IS A "LIMITED OFFERING TRANSACTION" AS THAT TERM IS USED IN IOWA CODE SECTION 502.202(14).  THERE IS A LIMITATION ON THE NUMBER OF PURCHASERS.  A GENERAL SOLICITATION AND GENERAL ADVERTISING IS NOT BEING MADE IN CONNECTION WITH THE OFFER TO SELL OR THE SALE OF THESE UNITS.  NO COMMISSION OR REMUNERATION IS PAID OR GIVEN, DIRECTLY OR INDIRECTLY, TO ANY PERSON FOR SOLICITING PROSPECTIVE PURCHASERS OF THE UNITS.  AND THE PURCHASERS IN THE STATE OF IOWA ARE PURCHASING THE UNITS FOR INVESTMENT PURPOSES.

12.
That as a Member, I acknowledge the expectation that I will be actively engaged in the management of the business of 117 Ash, L.L.C.


13.
Upon payment of the sum due herein, said funds will be held in escrow according to the terms of the Escrow Agreement.  Once the funds have been released from escrow, certificates evidencing the Subscriber's Membership Unit(s) will be mailed to the Subscriber/Member as soon as practicable.  In the event the conditions precedent set forth in the Escrow Agreement are not satisfied, the funds held in escrow shall be refunded to the Subscribers.  Any, interest earned on those funds shall be paid to the Colonnades Corporation and not to the Subscriber.

14.
As an alternative to the placement of the funds in escrow, the Subscriber/Member may elect to loan the funds to 117 Ash, L.L.C. pursuant to terms of a Promissory Note with Mandatory Conversion upon Release from Escrow.  Once the funds are released from escrow, interest shall be paid on the Note and there shall be a conversion of the funds to Membership Units. 


15.
Failure to make payment in full by the date set forth above will have the effect of terminating this Agreement with respect to the undersigned Subscriber.








Name

(Signature)








(Print Name to be used on Membership Certificate)








Address









Telephone Number








Email Address
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