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FORM 1-A DISCLOSURE FORMAT
PART II
OFFERING CIRCULAR
Groundfloor Finance Inc.

One Hundred and Eight Series of Limited Recourse Obligations
Totaling $19,999,110

Dated: September 22, 2023

This Post-Qualification Offering Circular Amendment No. 3 (this “PQA”), made on the Form 1-A disclosure format, amends the offering circular of Groundfloor Finance
Inc., dated October 4, 2022, as qualified on November 22, 2022, and as may be amended and supplemented from time to time (the “Offering Circular”), to add additional securities
to be offered pursuant to the Offering Circular. This PQA relates to the offer and sale of up to an additional $19,999,110 in aggregate amount of Limited Recourse Obligations (the
“LROs”) to be issued by Groundfloor Finance Inc. (the “Company,” “we,” “us,” or “our”). Unless otherwise defined below, capitalized terms used herein shall have the same
meanings as set forth in the Offering Circular. See “Incorporation by Reference of Offering Circular” below.

We make LROs available for investment on our web-based investment platform www.groundfloor.com (the “Groundfloor Platform™). Our principal offices and mailing
address are located at 600 Peachtree Street, Suite 810, Atlanta, GA 30308. The phone number for these offices is (404) 850-9225.

We will issue the LROs in distinct series, each corresponding to a real estate development project (each, a “Project”) financed by a commercial loan from us (each, a
“Loan”). The borrower for each Project is a legal entity (the “Borrower”) that owns the underlying property and has been organized by one or more individuals (each, a “Principal”)
that own and operate the Borrower. This PQA relates to the offer and sale of each separate series of LROs corresponding to the Projects for which we extend Loans, as described
below (the “Offering”).

The LROs will be unsecured special, limited obligations of the Company. The LROs are not listed on any national securities exchange or on the over-the-counter inter-
dealer quotation system. There is no market for the LROs. Our obligation to make payments on a LRO is limited to an amount equal to each holder’s pro rata share of amount of
payments, if any, actually received on the corresponding Loan, net of certain fees and expenses retained by us. See the sections titled “General Terms of the LROs,” “The LROs
Covered by this Offering Circular,” and “Project Summaries” of the Offering Circular, as amended hereby, for the specific terms of the LROs covered by this PQA.

We do not guarantee payment of the LROs in the amount or on the time frame expected. The LROs are not obligations of the Borrowers or their Principals, and
we do not guarantee payment on the corresponding Loans. We have the authority to modify the terms of the corresponding Loans which could, in certain circumstances,
reduce (or eliminate) the expected return on your investment. See the “General Terms of the LROs—Administration, Service, Collection, and Enforcement of Loan
Documents” section on page 106 of the Offering Circular.
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The LROs are speculative securities. Investment in the LROs involves significant risk, and you may be required to hold your investment for an indefinite period
of time. You should purchase these securities only if you can afford a complete loss of your investment. See the “Risk Factors” section on page 12 of the Offering Circular.

Generally, no sale may be made to you in this offering to the extent that the aggregate purchase price you pay is more than 10% of the greater of your annual
income or net worth. Different rules apply to accredited investors and non-natural persons. Before making any representation that your investment does not exceed
applicable thresholds, we encourage you to review Rule 251(d)(2)(i)(c) of Regulation A. For general information on investing, we encourage you to refer
to www.investor.gov.

We will commence the offering of each series of LROs promptly after the date this PQA is qualified by posting on the Groundfloor Platform a separate landing
page corresponding to each particular Loan and Project (each, a “Project Summary”). The offering of each series of LROs covered by this PQA will remain open until the earlier of
(1) 30 days, unless extended, or (2) the date the offering of a particular series of LROs is fully subscribed with irrevocable funding commitments (the “Offering Period”); however,
we may extend the Offering Period for a particular series of LROs in our sole discretion (with notice to potential investors) up to a maximum of 45 days. We will notify investors
who have previously committed funds to purchase such series of LROs of any such extension by email and will post a notice of the extension on the corresponding Project
Summary on the Groundfloor Platform.

This Offering is being conducted on a “best-efforts” basis, which means that our officers will use their commercially reasonable best efforts in an attempt to sell the LROs.
Such officers will not receive any commission or any other remuneration for these sales. In offering the LROs on our behalf, the officers will rely on the safe harbor from broker-
dealer registration set out in Rule 3a4-1 under the Securities Exchange Act of 1934, as amended.

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING
CIRCULAR OR OTHER SOLICITATION MATERIALS. THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH
THE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED
HEREUNDER ARE EXEMPT FROM REGISTRATION.

Underwriting Proceeds to
Offering price discounts and Proceeds to other
to the public commissions issuer(® persons
Per Unit $ 10.00 N/A $ 10.00 N/A
Total Minimum $ 0.00 N/A $ 0.00 N/A
Total Maximum $ 19,999,110 N/A $ 19,999,110 N/A

@ We estimate all expenses for this Offering to be approximately $1,000, which will not be financed with the proceeds of the Offering.
@ Assumes no promotions or discounts applied to any offerings covered by this PQA.
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Incorporation by Reference of Offering Circular

The Offering Circular, including this PQA, is part of an offering statement (File No. 024-10753) that we filed with the Securities and Exchange Commission. We hereby
incorporate by reference into this PQA all of the information contained in the following:

1. Part II of the Offering Circular, including the form of LRO Agreement beginning on page LRO-1 thereof to the extent not otherwise modified or replaced by offering
circular supplement and/or post-qualification amendment.

2. Form 1-K, for Groundfloor Finance Inc., covering the periods ending December 31, 2022 and December 31, 2021.
3. Form 1-SA, for Groundfloor Finance Inc., covering the periods ending July 31, 2023 and July 31, 2022.

Note that any statement that we make in this PQA (or have made in the Offering Circular) will be modified or superseded by any inconsistent statement made by us in a
subsequent offering circular supplement or post-qualification amendment.

The LROs Covered by the Offering Circular and Use of Proceeds

The following disclosure is added on pages 109 and 110 of the Offering Circular under the table included under “The LROs Covered by this Offering Circular” and “Use of
Proceeds,” respectively:

The table below lists the additional Projects covered by this PQA. Each series of LROs is denominated by the corresponding Project’s name.

Aggregate Purchase

Series of LROs/Project Amount/Loan Principal

920 W RACE ST #1, POTTSVILLE, PA 17901 $ 38,650
705 & 707 E 22ND ST #1, ANNISTON, AL 36207 $ 61,060
3173 BARRETT AVENUE (LOT 2), NAPLES, FL 34112 $ 64,950
36 LE PARC FONTAINE, STONECREST, GA 30038 $ 74,520
3506 MCCORKLE RD #1, MEMPHIS, TN 38116 $ 79,670
394 TINKER HILLS WAY, BEAN STATION, TN 37708 $ 80,760
1509 NORTH GRANT AVENUE, SPRINGFIELD, MO 65803 $ 81,120
562 GRANT ST SW #1, ATLANTA, GA 30315 $ 84,280
1030 ASTOR AVE, WEAVER, AL 36277 $ 90,670
1860 N SAINT PAULS CHURCH RD #1, SUMTER, SC 29154 $ 92,600
6940 NW 186TH ST APT 1-531, HIALEAH, FL 33015 $ 95,830
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869 VICTORIA PL SW, ATLANTA, GA 30310

1122 WEST 31ST STREET, JACKSONVILLE, FL 32209
2334 NORTH 6TH STREET, HARRISBURG, PA 17110
213 E GARFIELD AVE, NEW CASTLE, PA 16105

912 PENNCROSS DR #1, GREENVILLE, NC 27834
310 WEST DIVISION STREET, DOVER, DE 19904
2080 W 45TH ST #1, CLEVELAND, OH 44102

2762 GROVE PARK AVENUE NORTH #1, ST. PETERSBURG, FL 33714

2715 N 29TH ST #1, PHILADELPHIA, PA 19132

750 BASEHOAR SCHOOL RD #1, LITTLESTOWN, PA 17340
310 LINCOLN AVE, MICHIGAN CITY, IN 46360

6310 FARM HILL DRIVE, MEMPHIS, TN 38141

441 LYNNHAVEN DR SW #1, ATLANTA, GA 30310

3627 ROSSELLE STREET, JACKSONVILLE, FL 32205
2442 LEONID ROAD, JACKSONVILLE, FL 32218

6959 N 80TH CT #1, MILWAUKEE, WI 53223

5947 KEMBLE AVE #1, PHILADELPHIA, PA 19138

2927 WEST 9TH STREET, JACKSONVILLE, FL 32254
1731 WILLIAM CAREY DRIVE #1, EIGHT MILE, AL 36613
6781 GRACE LANE, JACKSONVILLE, FL 32205

3227 PUFFIN WAY #1, ORANGE PARK, FL 32065

4319 DAVISON RD, RAVENEL, SC 29470

3173 BARRETT AVE #2, NAPLES, FL 34112

3173 BARRETT AVE #1, NAPLES, FL 34112

5304 BARRINGTON RD SW #1, LILBURN, GA 30047
1665 SENECA DR #1, MELBOURNE, FL 32935

1349 IDA STREET, JACKSONVILLE, FL 32208

6096 CHECKMATE LANE #1, JACKSONVILLE, FL 32244
2183 BURROUGHS AVE SE, ATLANTA, GA 30315

6421 TOWNSEND ROAD, JACKSONVILLE, FL 32244
107 TALLEY RD #2, CHATTANOOGA, TN 37411

107 TALLEY RD #1, CHATTANOOGA, TN 37411

11632 S CHURCH ST, CHICAGO, IL 60643

7009 FELTON LN #1, MABLETON, GA 30126
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97,720
101,750
103,680
103,690
103,990
112,730
120,320
122,750
124,050
124,240
127,020
130,840
133,140
133,350
134,780
139,810
142,610
145,000
145,490
146,510
148,050
152,630
153,610
153,620
153,660
154,140
156,380
156,750
158,250
161,850
164,800
164,800
168,000
170,980
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7009 FELTON LN #2, MABLETON, GA 30126

33381 DETROIT RD #1, AVON, OH 44011

13 GILBERT ST #2, DRACUT, MA 01826

13 GILBERT ST #1, DRACUT, MA 01826

10955 MCCREE ROAD #2, DALLAS, TX 75238

10955 MCCREE ROAD #1, DALLAS, TX 75238

739 47TH ST S #1, BIRMINGHAM, AL 35222

739 47TH ST S #2, BIRMINGHAM, AL 35222

15625 DREXEL AVE, DOLTON, IL 60419

281 SPRINGDALE CIR #1, PALM SPRINGS, FL 33461
2415 STUTTLE AVE #2, SARASOTA, FL 34239

2415 STUTTLE AVE #1, SARASOTA, FL 34239

84 MAYETTA LANDING RD, STAFFORD TOWNSHIP, NJ 08092
393 EDSON DRIVE, ORANGE PARK, FL 32073

226 HYTA ST, HOUSTON, TX 77018

711 DONALDSON RD, CHATTANOOGA, TN 37412

2323 TILSON CIR #1, DECATUR, GA 30032

2323 TILSON CIR #2, DECATUR, GA 30032

2501 E FAIRMONT DR #2, TEMPE, AZ 85282

2501 E FAIRMONT DR #1, TEMPE, AZ 85282

154 ATKINS ST, MERIDEN, CT 06450

1378 METROPOLITAN AVE SE #2, ATLANTA, GA 30316
1378 METROPOLITAN AVE SE #1, ATLANTA, GA 30316
1328 COLONIAL AVENUE #1, GARDENDALE, AL 35071
600 E BELMONT ST #1 , PENSACOLA, FL 32501

600 E BELMONT ST #2, PENSACOLA, FL 32501

638 N LATROBE AVE, CHICAGO, IL 60644

17815 NE 7TH CT #2, NORTH MIAMI BEACH, FL 33179
17815 NE 7TH CT #3, NORTH MIAMI BEACH, FL 33179
17815 NE 7TH CT #1, NORTH MIAMI BEACH, FL 33179
527 SW 57TH ST #3, CAPE CORAL, FL 33914

527 SW 57TH ST #1, CAPE CORAL, FL 33914

527 SW 57TH ST #2, CAPE CORAL, FL 33914

6412 N PACKWOOD AVE, TAMPA, FL 33604
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170,980
171,500
172,090
172,090
174,510
174,520
178,170
178,170
178,490
179,420
180,240
180,250
181,270
183,030
191,950
192,490
192,510
192,510
201,240
201,250
213,500
215,470
215,470
215,690
220,300
220,300
220,500
221,110
221,110
221,120
221,900
221,910
221,910
227,510
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2329 W BEACH ST, TAMPA, FL 33607

2863 AXTON CV, LITHIA SPRINGS, GA 30122

905 SCHOOL ST #2, COLUMBIA, TN 38401

905 SCHOOL ST #1, COLUMBIA, TN 38401

508 BROXBURN AVE #2, TAMPA, FL 33617

508 BROXBURN AVE #1, TAMPA, FL 33617

12164 VERSAILLES STREET, JACKSONVILLE, FL 32224

8 ARABIAN DRIVE #2, CHARLESTON, SC 29407

8 ARABIAN DRIVE #1, CHARLESTON, SC 29407

23 ADAIR AVE SE, ATLANTA, GA 30315

423 W BELL ST, STATESVILLE, NC 28677

512 E LANGFORD DR, PLANT CITY, FL 33563

5608 WOODBERRY LANE, TUSCALOOSA, AL 35405

281 NEW HOPE DR, MCDONOUGH, GA 30252

3102 WILLIAMS RD, BRANDON, FL 33510

4686 FOUNTAINHEAD DR, STONE MOUNTAIN, GA 30083

198 JOHNSON FERRY RD NW #2, SANDY SPRINGS, GA 30328
198 JOHNSON FERRY RD NW #3, SANDY SPRINGS, GA 30328
198 JOHNSON FERRY RD NW #1, SANDY SPRINGS, GA 30328
853 BARKLEY SQUARE, ST. LOUIS, MO 63130

1100 MELROSE AVE S, ST. PETERSBURG, FL 33705

1005 RHOADES AVE, SECANE, PA 19018

1434 FAIRBANKS ST SW, ATLANTA, GA 30310

1026 W BERESFORD RD #2, DELAND, FL 32720

1026 W BERESFORD RD #1, DELAND, FL 32720

21W473 TERRACE DR, MEDINAH, IL 60157

265 MAYFIELD RD #2, ALPHARETTA, GA 30009

265 MAYFIELD RD #1, ALPHARETTA, GA 30009

7595 BIRDIES ROAD, JACKSONVILLE, FL 32256

Total
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230,240
230,540
230,970
230,980
236,240
236,250
236,550
239,650
239,660
244,990
250,290
252,010
255,270
261,410
264,330
265,460
285,930
285,930
285,940
290,630
292,050
293,750
295,770
296,600
296,600
297,490
297,500
297,510
298,990
19,999,110
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Project Summaries

Each Project Summary attached below is included in the Offering Circular following page PS-1915.
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PROJECT SUMMARIES FOR PQA NO. 3
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