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PART II
OFFERING CIRCULAR

Groundfloor Real Estate 1, LLC,
a Georgia limited liability company

Up to $317,530 in aggregate amount of Limited Recourse Obligations

600 Peachtree Street, Suite 810
Atlanta, GA 30308
(404) 850-9225

Dated: November 15, 2019

This Offering Circular relates to the offer and sale of up to $317,530 in aggregate amount of Limited Recourse Obligations (the “LROs”) to be
issued by Groundfloor Real Estate 1, LLC (“GRE 1”). GRE 1 makes LROs available for investment on a web-based investment platform
www.groundfloor.com (the “Groundfloor Platform™) owned and operated by Groundfloor Finance Inc. (“Groundfloor” or “Groundfloor Finance”).
Except as the context requires otherwise, as used in this Offering Circular, the terms the “Company,” “our Company,” “we,” “us,” or “our” refer to GRE
1 exclusively. Groundfloor Finance and GRE 1 operate out of the same offices located at 600 Peachtree Street, Suite 810, Atlanta, Georgia 30308. The

phone number for these offices is (404) 850-9225. Our mailing address is PO Box 79346, Atlanta, GA 30357.

99 ¢

The LROs will be issued in distinct series, each corresponding to a real estate development project (each, a “Project”) financed by a commercial
loan from GRE 1 (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 Offering Circular relates to the offer and sale of each
separate series of LROs corresponding to the Projects for which GRE 1 extends Loans, as described below (the “Offering”).

The LROs will be unsecured special, limited obligations of GRE 1. 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. GRE 1°s 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 this
Offering Circular for the specific terms of the LROs.

We do not guarantee payment of the LROs in the amount or on the time frame expected. The LROs are not obligations of Groundfloor
Finance, 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
“General Terms of the LROs—Administration, Service, Collection, and Enforcement of Loan Documents.”

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 LROs only if you can afford a complete loss of your investment. See the “Risk
Factors” section on page 10 of this Offering Circular.

We will commence the offering of each series of LROs promptly after the date this Offering Circular 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 Offering Circular 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.
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This Offering is being conducted on a “best-efforts” basis, which means that the officers of our sole member and manager, Groundfloor Finance,
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.

This Offering Circular shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sales of these securities in
any state in which such offer, solicitation, or sale would be unlawful, prior to registration or qualification under the laws of any such state.

NO FEDERAL OR STATE SECURITIES COMMISSION HAS APPROVED, DISAPPROVED, ENDORSED, OR RECOMMENDED THIS
OFFERING. YOU SHOULD MAKE AN INDEPENDENT DECISION WHETHER THIS OFFERING MEETS YOUR INVESTMENT
OBJECTIVES AND FINANCIAL RISK TOLERANCE LEVEL. NO INDEPENDENT PERSON HAS CONFIRMED THE ACCURACY OR
TRUTHFULNESS OF THIS DISCLOSURE, NOR WHETHER IT IS COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS
ILLEGAL.

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
Offering price discounts and Proceeds to Proceeds to other
to the public commissions issuer(1)(2) persons
Per Unit of LRO $ 10 N/A § 10 N/A
Total LRO Minimum S N/A N/A § N/A N/A
Total LRO Maximum $ 317,530 N/A $ 317,530 N/A

() We estimate all expenses for this Offering to be approximately $70,000, which will not be financed with the proceeds of the Offering.
@) Assumes no promotions or discounts applied to any offerings covered by this Offering Circular.
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THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE COMPANY CONCERNING THIS OFFERING,
AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS THAN THOSE CONTAINED HEREIN. INVESTORS ARE
CAUTIONED NOT TO RELY UPON ANY INFORMATION NOT EXPRESSLY SET FORTH IN THIS OFFERING CIRCULAR.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE COMPANY AND THE
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN APPROVED
OR DISAPPROVED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THESE AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS OFFERING CIRCULAR. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE LIMITED RECOURSE OBLIGATIONS HAVE NOT BEEN QUALIFIED UNDER THE SECURITIES LAWS OF ANY STATE OR
JURISDICTION.

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD PURCHASE THESE SECURITIES ONLY IF YOU CAN
AFFORD A COMPLETE LOSS OF YOUR INVESTMENT.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN
THOSE CONTAINED IN OR INCORPORATED BY REFERENCE IN THIS OFFERING CIRCULAR, AND, IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY US.

IMPORTANT INFORMATION ABOUT THIS OFFERING CIRCULAR

Please carefully read the information in this Offering Circular as well in any additional supplements or post-qualification amendments (or
“PQAs) we may file with the Securities and Exchange Commission (the “SEC”). You should rely only on the information contained in this Offering
Circular and any additional supplements or PQAs we file with the SEC. We have not authorized anyone to provide you with different information. This
Offering Circular (and any related supplements or PQAs) may only be used where it is legal to sell these LROs. You should not assume that the
information contained in this Offering Circular (or in any supplement or PQA we may file in the future) is accurate as of any date later than the date
hereof or such other dates as are stated herein or as of the respective dates of any documents or other information incorporated herein by reference.

This Offering Circular is part of an offering statement that we filed with the SEC using a continuous offering process. GRE 1 will offer LROs
continuously, and sales of LROs through the Groundfloor Platform can occur on a daily basis. We may add additional series of LROs to this Offering
from time to time by filing one or more PQAs to this Offering Circular that identify the terms of the new series of LROs to be offered. We will
commence offering additional series of LROs only after the qualification of a PQA covering such additional LROs. We also plan to file periodic
supplements to this Offering Circular pursuant to Rule 253(g) under the Securities Act of 1933, as amended (the “Securities Act”), in which we will
provide an update on our operations and on the servicing of outstanding Loans originated by us and by our affiliated companies.

In the event of other material developments, we will provide an offering circular supplement that may add, update or change information
contained in this Offering Circular. We may also file a PQA to reflect any facts or events arising after qualification of the offering statement which,
individually or in the aggregate, represent a fundamental change in the information set forth in the offering statement. Any statement that we make in this
Offering Circular (as well as the offering statement of which it is a part) will be modified or superseded by any inconsistent statement made by us in a
subsequent offering circular supplement or PQA. The offering statement we filed with the SEC includes exhibits that provide more detailed descriptions
of the matters discussed in this Offering Circular.

The offering statement and all supplements and PQAs that we have filed or will file in the future can be read at the SEC website, www.sec.gov.
You may also access this information through the internal directory on the Groundfloor Platform. The contents of the Groundfloor Platform and the
Groundfloor website (other than this Offering Circular, the offering statement and the appendices and exhibits thereto, and the Listings) are not
incorporated by reference in or otherwise a part of this Offering Circular.
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OFFERING CIRCULAR SUMMARY

This summary highlights information contained elsewhere in this Offering Circular. This summary is not complete and does not contain all of
the information that you should consider before investing in the LROs. You should carefully read the entire Offering Circular, especially concerning the
risks associated with the investment in the securities covered by this Offering Circular discussed under the “Risk Factors” section beginning on page 10
and the information contained in the Project Summaries beginning on page PS-1. Some of the statements in this Offering Circular are forward-looking
statements. See the section entitled “Special Note Regarding Forward-Looking Statements” below.

This Offering Circular relates to the Offering of up to $317,530 in aggregate amount of the separate series of LROs, as identified below. See
“The LROs Covered by this Offering Circular” below, the Project Summaries beginning on page PS-1, and the form of LRO Agreement beginning on
page LRO-1.

Our Business
General

GRE 1 is a development stage company that was formed on December 16, 2016 by its sole member and manager, Groundfloor Finance. GRE 1
operates out of the same offices as Groundfloor Finance. Our principal offices are located at 600 Peachtree Street, Suite 810, Atlanta, GA 30308. The
phone number for these offices is (404) 850-9225. Our mailing address is PO Box 79346, Atlanta, GA 30357.

The Groundfloor Platform and Limited Recourse Obligations

GRE 1 uses the web-based platform (the “Groundfloor Platform”) owned and operated by Groundfloor Finance to provide real estate
development investment opportunities to the public, specifically for these purposes through the issuance and sale by GRE 1 of Limited Recourse
Obligations (or “LROs”). Investors under this Offering Circular have the opportunity to buy LROs issued by GRE 1, the proceeds of which will fund a
corresponding Loan facilitated through the Groundfloor Platform. We will issue LROs in denominations of $10 and integral multiples of $10. We will
issue each series of LROs as soon as possible (typically within five days) after the end of the Offering Period (subject to completion of the Withdrawal
Period as outlined below). We refer to the date the LROs are issued as the “original issue date.”

On each LRO in a series, we will pay to each holder thereof the Purchase Amount and the Accrued Return (each, as defined below) earned
thereon (the “LRO Payments”). Our obligation to make LRO Payments is limited, in all circumstances, to an amount equal to the holder’s pro rata share
of the amount of payments, if any, actually received on the corresponding Loan, net of certain fees and expenses (as described in more detail below, the
“Loan Payments”). We will make LRO Payments within five business days of receipt of the corresponding Loan Payments. Our obligation to make LRO
Payments automatically terminates (and the corresponding LRO shall be of no further force or effect) on the final payment date, which corresponds to the
maturity date of the corresponding Loan, assuming the entire Purchase Amount and Accrued Return earned thereon have been paid to the holder at that
time. Our obligation to make LRO Payments is automatically extended (up to a maximum of two years) if such amounts were not paid at the final
payment date.

Through this basic structure, the LROs establish an expected yield (or expected return on investment), equal to the Purchase Amount paid for the
LRO plus the Accrued Return earned thereon, which should be paid at a specified time.

For instance, if the Purchase Amount on a particular LRO was $100, at an Expected Rate of Return of 10% per annum, with a final payment
date of 12 months following issuance, expected yield for the LRO would be $110, to be paid no later than 12 months (plus up to five business days for
administrative convenience) after the date of issuance.

Investing in LROs is not without risk, and actual receipt of the expected yield in the time frame specified is not guaranteed. The LRO
Agreement gives us sole discretion in applying amounts we receive from, or for the account of, the Borrower, with respect to the corresponding Loan,
and we may make payments on the LROs out of any funds at our disposal. 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 “General Terms of the LROs—Administration,
Service, Collection, and Enforcement of Loan Documents.” We may prepay the LROs at any time without penalty, and our payment obligation may be
satisfied by making LRO Payments to investors of an amount that may be more or less than the expected yield, on a date different than originally
specified. See “Risk Factors—You may receive a different return on your investment than originally expected and could suffer a complete loss of your
investment.” If GRE 1 becomes subject to a bankruptcy or similar proceeding, you as holder of a LRO will have a general unsecured claim against GRE
1 that may or may not be limited in recovery to borrower payments in respect of the corresponding Loan. See “Risk Factors—If we or Groundfloor
Finance were to become subject to a bankruptcy or similar proceeding . . .,” “—In a bankruptcy or similar proceeding of the Company or Groundfloor . .
., and “—If we or Groundfloor Finance were to cease operations or enter into bankruptcy proceedings . . . .” for additional information on this and other
risks related to GRE 1 or Groundfloor Finance becoming subject to a bankruptcy or similar proceeding.
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The LROs will be unsecured special, limited obligations of GRE 1 only. The LROs are unsecured, and holders of the LROs do not have a
security interest in the corresponding Loans or the proceeds of those corresponding Loans, or in any assets of the Company (or of Groundfloor Finance or
its subsidiaries), or of any Borrower or any of its Principal(s). The LROs are not obligations of Groundfloor Finance, the Borrowers or their Principals,
and we do not guarantee payment on the corresponding Loans.

The intended focus of the financing program is the commercial market for lending to developers of residential and small commercial real estate
projects owned and occupied by parties other than the real estate developer that owns and operates the Project or toward refinancing existing
indebtedness. The Borrower for each Project is a legal entity that owns the underlying property and has been organized by its Principal(s). Proceeds from
the Loans typically will be applied toward the Project’s acquisition and/or renovation or construction costs. In some circumstances, we may permit a
portion of the proceeds from the Loan to be used by the Borrower to offset a portion of the purchase price of the property, works completed, or equity, but
such offset will then reduce its amount of “skin-in-the-game” the Borrower would have in the Project (see below under “Description of the Business of
GRE 1 and of Groundfloor Finance—Our Loans to Borrowers—Credit Risk and Valuation Assessment—The Grading Algorithm—*Skin-in-the-Game’

“).

Generally, the Loans related to the LROs range between $10,000 and $3,000,000, at interest rates that range, subject to applicable law, between
3% and 26%, and mature six months to five years from the date when the Loan is made. The terms of each series of LROs generally correspond to those
of the corresponding Loan. For example, assuming a Borrower wishes to enter into a Loan covering $10,000, with an interest rate of 10% and a 12-month
term, the aggregate Purchase Amount of the LROs of the series corresponding to that Loan would be $10,000, with an Expected Rate of Return of 10%
per annum, and a final payment date of 12 months from the date of issuance.

‘We may use the proceeds of the sale of the corresponding series of LROs to originate the Loan and, in those circumstances, we would close and
fund the corresponding Loan on the original issue date of the LROs. However, now that we have implemented our loan advance program, in most
circumstances, we, Groundfloor Finance, or a subsidiary of Groundfloor Finance will advance Loans prior to the qualification or sale of the
corresponding series of LROs. These advances are typically funded from one or more lines of credit or borrowing arrangements entered into by
Groundfloor Finance or one of its subsidiaries, but there may be circumstances that we, or Groundfloor Finance or one of its subsidiaries, could utilize
operating capital for these purposes. See “Description of the Business of GRE 1 and of Groundfloor Finance—How the Groundfloor Platform Operates
—Loan Advances.” If we subsequently qualify and fully subscribe a series of LROs that corresponds to an advanced Loan, all or a portion of the
proceeds from the sale of the corresponding series of LROs will be used to repay the advanced amount. The advanced Loan is also assigned to GRE 1 at
that time and, to ensure investors have the right to receive the expected yield on the LROs as described in the corresponding Project Summary, the
maturity date is also adjusted to reflect a loan term as if the origination had occurred on the original issue date. Although most of our Loans will be
advanced, it will nevertheless be noted under the “Project Specific Risk Factors” on the applicable Project Summary. If a Loan is advanced after the
series of LROs corresponding to such loan has been qualified, but before such LROs have been issued, we will notify investors by email within 48 hours
of the advance, and update the Project Summary of the advanced Loan on the Groundfloor Platform within the same time period to reflect the status of
the Loan. An offering circular supplement will also be filed with the SEC on EDGAR including the revised Project Summary.

The specific terms for each series of LROs being offered under this Offering Circular are set forth in “The LROs Covered by this Offering
Circular” below, the Project Summaries beginning on page PS-1, and the form of LRO Agreement. GRE 1 will repay the amounts advanced for the Loan
and/or fund each Loan out of the proceeds of the sale of the series of corresponding LROs. The Borrower will use the proceeds from the Loan GRE 1
finances to complete the Project, repaying principal and interest (either as a balloon payment at maturity or on a monthly/quarterly basis) to GRE 1.

GRE 1 will take out a lien on the real estate underlying the Project to secure the Loan; however, investors in the corresponding series of LROs
will not have any recourse against Groundfloor Finance, the Borrower or its Principals. Your recourse against us is limited to an amount equal to the
amount of any LRO Payments we owe you (as determined pursuant to the terms of the corresponding LRO Agreement).
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We will charge Borrowers origination (which currently range between 2% and 6% of the principal loan amount) and servicing (which currently
range between 0.5% and 5% of the principal loan amount) fees, which typically will be included in the total amount of the Loan. Investors are not
charged any fees in connection with this Offering of the LROs and are not charged any service fees with respect to LRO Payments made with respect to
the LROs covered by this Offering Circular. Investors are not currently charged any fees for the use of the Groundfloor Platform. See below and
“Description of the Business of GRE 1 and of Groundfloor Finance—Fees and Related Expenses.”

The general terms of the LROs are summarized in the following table. See “General Terms of the LROs” below for additional information. For
specific details on the information for each series of LROs covered by this Offering Circular and their corresponding Loans and Projects, see “The LROs
Covered by this Offering Circular” below, the Project Summaries beginning on page PS-1, and the form of LRO Agreement beginning on page LRO-1.

We may abandon or withdraw an offering of a particular series of LROs at any time prior to its issuance, in each case as further described below.
If we abandon or withdraw an offering of a particular series of LROs, we will promptly release all funds (without interest) committed to purchase that
series; after which you may elect to transfer such funds to your bank account or make a commitment to purchase a different series of LROs.

General Terms of the LROs

Issuer

Security Offered

Minimum Purchase Amount

Expected Rate of Return and

Accrued Return

Loan Payments

LRO Payments

Limited Recourse Obligations
Groundfloor Real Estate 1, LLC, a Georgia limited liability company.
Limited Recourse Obligations, or LROs, issued in series, with each series of LROs related to a corresponding Loan.

All LROs will be issued in electronic form only. All LROs will be offered only through the Groundfloor Platform to
potential investors who have registered and established a funding account on the Groundfloor Platform, and there will
be no commissioned sales agents, underwriters, or underwriting discounts. See “Plan of Distribution.”

Investments may be made in denominations of $10 and integral multiples of $10. We refer to the aggregate amount
invested by a holder of a single LRO of a series as the “Purchase Amount” of that LRO. The aggregate Purchase
Amounts of all LROs of a particular series will equal the total principal amount of the corresponding Loan.

The expected annual rate of return on the LRO (the “Expected Rate of Return”) will be the same as the interest rate for
the corresponding Loan. The “Accrued Return” is the amount earned on the Purchase Amount at the Expected Rate of
Return from the original issue date through the date the Company’s obligation to make any LRO Payments terminates.
The form of LRO Agreement made available at the time you make your non-binding commitment will reflect the
original issue date as “to be determined.”

All amounts received by the Company as payment of the corresponding Loan, including, without limitation, all
payments or prepayments of principal and interest, any Collection Proceeds (as defined below); provided, however, that
such payments shall be net of any Company Fees and Expenses (as defined below), Collection Costs (as defined
below), loan modification fees or fees deducted by a backup or successor servicer (the categorization of all such items
to be determined by the Company or its agent in a manner consistent with the Loan Agreement).

The LRO Agreement provides that, subject to the application of Loan Payments received as Collection Proceeds and
our ability to prepay the LRO, we will pay to each holder of a LRO the Purchase Amount and the Accrued Return
earned thereon as “LRO Payments.” Our obligation to make LRO Payments is limited, in all circumstances, to an
amount equal to the holder’s pro rata share of the amount of Loan Payments, if any, actually received on the
corresponding Loan.

The LRO Agreement gives us sole discretion in applying amounts we receive from, or for the account of, the Borrower,
with respect to the corresponding Loan, and we may make LRO Payments out of any funds at our disposal.
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Final Payment Date

Extended Payment Date

Event of Default

Servicing Standards

Abandonment

Withdrawn Offerings

Prepayment
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LRO Payments will occur within five business days of receipt of Loan Payments with respect to the corresponding
Loan. As a result, the expected repayment schedule on each series of LROs generally reflects the same repayment
schedule (subject to prepayment) as the corresponding Loan. The repayment schedule for the Loans will vary by
Project; however, typically, repayment is made either as a balloon payment at maturity or interest only on a
monthly/quarterly basis, with the principal amount paid at maturity.

The date our obligation to make payments on a series of LROs terminates, unless otherwise extended. The final
payment date for each series of LROs corresponds to the maturity date of the corresponding Loan.

The date that corresponds to the second anniversary of the final payment date.

If, on or within five business days of the final payment date, any Purchase Amount of, or Accrued Return earned on, the
LRO through the final payment date remains due and payable, our payment obligation with respect to that series of
LROs will automatically be extended for no more than two years. In such case, our obligation to make LRO Payments
on such series of LROs will terminate on the earlier of (1) the date on which the remaining Purchase Amount of, or
Accrued Return earned on, the LRO through the date of payment has been paid in full, (2) the date on which all
available Collection Proceeds have been applied and the Holder’s pro rata share thereof paid as LRO Payments in
accordance with the terms of the LRO Agreement, or (3) the extended payment date. The Company will not have to
make any further LRO Payments (irrespective of whether the expected yield on the LRO has been paid in full) after the
extended payment date.

The LRO Agreement stipulates certain events that would trigger an event of default under the LRO and the remedies
you may pursue. See “General Terms of the LROs—Events of Default.”

The administration, servicing, collection, and enforcement activities on a Loan are undertaken by Groundfloor Finance
(acting as GRE 1’s agent) in each particular circumstance, in accordance with specific servicing standards set forth in
the LRO Agreement, with the goal of maximizing the amount of the LRO Payments to be paid to investors prior to
termination of our limited payment obligation thereunder. See “General Terms of the LROs—Administration, Service,
Collection, and Enforcement of Loan Documents” and “—Collection Proceeds, Costs, and Expenses.”

We may abandon an offering of a particular series of LROs at any time prior to its issuance. Offerings are typically
abandoned because the Borrower withdraws its funding request or they are not fully subscribed by the end of the
Offering Period. If we abandon an offering of a particular series of LROs, we will promptly (but under no
circumstances more than 48 hours following receipt of a withdrawal notice from the Borrower or our determination to
abandon the offering) release all funds (without interest) committed to purchase that series; after which, you may elect
to transfer such funds to your bank account or make a commitment to purchase a different series of LROs.

We may withdraw an offering of a particular series of LROs at any time prior to its issuance. Offerings are typically
withdrawn due to the need to correct or modify specific disclosures about the terms of the related series of LROs and
the series of LROs that correspond to Loans that are withdrawn are typically re-qualified at a later date. More often
than not, we withdraw Loans from an offering before commencing the Offering Period for the corresponding LROs.
However, if commitments have been made towards a series that is withdrawn, we will promptly (but under no
circumstances more than 48 hours following receipt of a withdrawal notice from the Borrower or our determination to
withdraw the offering) release all funds (without interest) committed to purchase that series; after which, you may elect
to transfer such funds to your bank account or make a commitment to purchase a different series of LROs.

We may prepay the LROs at any time without penalty. Generally, outside of the context of a Borrower default, we will
only prepay a series of LROs if the Borrower prepays the corresponding Loan. Our obligation to make any LRO
Payments will automatically terminate (and the corresponding LRO shall be of no further force or effect) once all of the
Purchase Amount of, and Accrued Return earned on, any LRO through the date of payment is paid in full.
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Investment Documents In addition to the Terms of Service and Privacy Policy (each as defined below), each investor must agree to the Investor
Agreement (as defined below), which governs the general rights and obligations in connection with investing in LROs
issued by GRE 1 through the Groundfloor Platform, and the LRO Agreement, which governs the offer and sale of each
particular series of LROs, as well as certain rights and obligations of purchasers of a series of LROs and of the
Company. The standard form of LRO Agreement begins on page LRO-1 of this Offering Circular. Investors may review
the form of LRO Agreement applicable to a particular series of LROs by accessing the hyperlink on the corresponding
Project Summary on the Groundfloor Platform.

At the time you make your non-binding commitment for a particular series of LROs, you will be provided (by
hyperlink) with a PDF copy of the LRO Agreement that is applicable to your particular investment. This version of the
LRO Agreement will reflect the terms of your proposed investment (including the Purchase Amount and Expected Rate
of Return); however, the original issue date, final payment date and extended payment date will be reflected as “to be
determined,” since those dates are dependent upon the actual issuance of the corresponding series of LROs and the
maturity date of the corresponding Loan. Following the issuance of the LROs and without any action on your part, we
will (1) revise the LRO Agreement to reflect the actual original issue date, the final payment date (to correspond with
the maturity date of the Loan) and the extended payment date, (2) notify you (by email) of such change, and (3) make
available a copy of the LRO Agreement (as revised) through the Groundfloor Platform.

Ranking The LROs will not be contractually senior or contractually subordinated to any indebtedness of GRE 1 (or of
Groundfloor Finance or any of its subsidiaries). The LROs will be unsecured special, limited obligations of GRE 1
only. Holders of the LROs do not have a security interest in the corresponding Loans or the proceeds of those
corresponding Loans, or in any assets of the Company (or of Groundfloor Finance or its subsidiaries), or of any
Borrower or of its Principal(s). Investing in the LROs is not without risk, and actual receipt of the expected yield
in the time frame specified is not guaranteed. 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
“General Terms of the LROs—Administration, Service, Collection, and Enforcement of Loan Documents.”

We will be obligated to make payments on the LROs only if and to the extent we receive Loan Payments on the
corresponding Loan. We will pay to holders of the corresponding series of LROs an amount equal to their respective
pro rata share of the amount of Loan Payments, if any, actually received. Loan Payments will be secured by the assets
of the corresponding Project.

In the event of a bankruptcy or similar proceeding of the Company, the relative rights of the holder of the LROs as
compared to the holders of unsecured indebtedness of the Company are uncertain. If we were to become subject to a
bankruptcy or similar proceeding, the holder of the LROs will have an unsecured claim against us that may or may not
be limited in recovery to the corresponding Loan. For a more detailed description of the possible implications if we or
Groundfloor Finance became subject to a bankruptcy or similar proceeding, see “Risk Factors—If we or Groundfloor
Finance were to become subject to a bankruptcy or similar proceeding . . . ,” “—In a bankruptcy or similar proceeding
of the Company or Groundfloor . . . ,” and “—If we or Groundfloor Finance were to cease operations or enter into
bankruptcy proceedings . . ..”

Offering Period We will commence the offering of a series of the LROs promptly after the date this Offering Circular or a PQA
covering such series is qualified by posting on the Groundfloor Platform a separate Project Summary corresponding to
each particular Loan and Project (each, a “Project Summary”). Copies of each of the Project Summaries as posted at the
commencement of the offering begin on page PS-1 of this Offering Circular. The offering of each series of LROs
covered by this Offering Circular 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; 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. A commitment to purchase LROs becomes irrevocable following expiration of the
Withdrawal Period. Commitments to purchase LROs made after expiration of the Withdrawal Period, if any, are
irrevocable when authorized and may not be withdrawn.

We will issue each series of LROs as soon as possible (typically within five days) after the end of the Offering Period.
Unless the Loan has not been advanced, all or a portion of the proceeds from the sale of the corresponding series of
LROs will be used to repay the advanced amount. The advanced Loan is also assigned to GRE 1 and its maturity date
adjusted to reflect the term as if the origination had occurred on the original issue date. If the Loan has not been
advanced, we will use the proceeds of the sale of the corresponding series of LROs to originate the Loan and will close
and fund the corresponding Loan on the original issue date of the LROs.

If the offering of a series of LROs is abandoned or withdrawn before, or not fully subscribed with irrevocable funding

commitments by, the end of the Offering Period, we will notify investors and promptly release committed funds and
make them available in their funding accounts.
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Use of Proceeds We will use the proceeds of each offering of a series of LROs to repay the funds (without any interest) used to advance
the Loan or, if applicable, to fund the Loan to a Borrower that we are originating directly. See “Use of Proceeds.”

Secondary Trading The LROs do not contain any provision restricting their transferability, other than the requirements that any transfer be
conducted consistent with applicable law, that any transferee register as an investor with us, and that such transferee
agrees to the terms of the Investor Agreement and the LRO Agreement governing such series of LROs. However, the
LROs will not be listed on any securities exchange, nor do we have plans to establish any kind of trading platform to
assist investors who wish to sell their LROs. We will not facilitate or otherwise participate in the secondary transfer of
any Security. There is no public market for the LROs, and none is expected to develop. Certain states, including
California and Texas, also impose additional statutory restrictions on secondary trading of the LROs purchased in the
Offering, which may further restrict the transferability of the LROs. Prospective investors are urged to consult their
own legal advisors with respect to secondary trading in the LROs.

Risk Factors An investment in any series of LROs involves a high degree of risk. See the section entitled “Risk Factors” on page 10
of this Offering Circular and additional information that may be contained in the Project Summaries beginning on page
PS-1 of this Offering Circular.
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General Terms of Loans to Borrowers

Terms of our Loans with a particular Borrower are determined through an application and intake process managed on the Groundfloor Platform.
(See “Description of the Business of GRE 1 and of Groundfloor Finance—How the Groundfloor Platform Operates.”) The Company and each Borrower
will enter into a loan agreement (the “Loan Agreement”) and certain additional documents, including a promissory note, certain mortgage instruments
(including a deed of trust or similar security document), and other documents or instruments evidencing or securing the Loan and any other documents
entered into in connection with the Loan Agreement (together, with the Loan Agreement, the “Loan Documents”).

The terms of each series of LROs generally correspond to those of the corresponding Loans. The specific terms of the Loan corresponding to
each series of LROs being offered hereby are set forth in “The LROs Covered by this Offering Circular” below, the Project Summaries beginning on
page PS-1, and the form of LRO Agreement beginning on page LRO-1. This information can also be accessed on the Groundfloor Platform.

The following discussion provides an overview of the range of terms offered to Borrowers.
Loan Principal The total principal amount borrowed under the corresponding Loan (the “Loan Principal”), which ranges between

$10,000 and $3,000,000 depending on the Project. Borrowers are charged origination and servicing fees and closing
expenses, which may be included in the total amount of the Loan or paid directly by the Borrower at closing.

Interest Rate of Loans to Annual fixed interest rate between 3% and 26%, depending upon the Project and subject to applicable law. Interest

Borrowers begins to accrue on all Loan Principal from the origination date of the Loan, irrespective of when funds are advanced to
Borrowers.

Advancement of Loan The proceeds of the Loan (less any fees and expenses included in the Loan Principal) (the “Loan Proceeds”) will

Proceeds remain in an account maintained at the FBO Servicer (as defined below) titled in our name “for the benefit of GRE 1

Borrowers” (the “GRE 1 Borrower FBO Account”) until disbursed pursuant to the terms of the Loan Agreement.
Typically amounts are disbursed to the Borrower from time to time as construction advances or draws (each, a “Draw”).
Under limited circumstances (for instance if the Loan Principal is $50,000 or less or when an amount greater than
$50,000 is needed for the acquisition of a property) the full amount of the Loan Proceeds will be disbursed to the
Borrower on the origination date of the Loan.
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Maturity Date of Loans to Varies by Project. The maturity of the Loans typically ranges between six months and five years. The maturity date of
Borrowers any advanced Loans will always be adjusted in connection with the issuance of the corresponding LROs to reflect the
term disclosed in the corresponding Project Summary.

Repayment Terms of Loans to The repayment schedule for the Loans will vary by Project; however, typically, repayment is made either as a balloon
Borrowers payment at maturity or interest only on a monthly/quarterly basis, with the principal amount paid at maturity.

Prepayment Loans may be prepaid without penalty.

We do not make any general solicitation or advertisement of this Offering in any jurisdiction that this Offering is not registered. This Offering is
being conducted on a “best-efforts” basis, which means the officers of our sole member and manager, Groundfloor Finance, will attempt to sell the LROs
to prospective investors through the Groundfloor Platform without the use of an underwriter. We will not pay any commission or other remuneration to
the officers for these efforts. In the future, we or our affiliates may conduct separate offerings of additional series of LROs under Regulation A or in
reliance on other exemptions from federal and state registration requirements.

Fees and Related Expenses

Subject to the application of Loan Payments received as Collection Proceeds and our ability to prepay the LRO, we will pay to each holder of a
LRO the Purchase Amount and the Accrued Return earned thereon as LRO Payments. Our obligation to make LRO Payments is limited, in all
circumstances, to an amount equal to the holder’s pro rata share of the amount of Loan Payments, if any, actually received on the corresponding Loan.
For these purposes, LRO Payments include all payments or prepayments of principal and interest under the Loan as well as amounts received whether
prior to or in connection with a Borrower bankruptcy or in connection with any exercise of the Company’s powers to administer, service, collect and
enforce the terms of the Loan or of the Loan Documents.

The chart below summarizes the current treatment of the various fees we charge and expenses we incur in connection with our underwriting and
loan administration services, each of which is discussed in more detail below under “Description of the Business of GRE 1 and of Groundfloor Finance
—Fees and Related Expenses,” “General Terms of the LROs —Collection Proceeds, Costs, and Expenses,” and “Description of the Business of GRE 1
and of Groundfloor Finance—Project Funding and Payment of Expected Yield—Servicing and Collection of Loans Generally.”

Type of Fee Amount of Fee/Expense Application of Fees

Origination Fees Typically ranging from 2% to 6% Charged to each Borrower and retained by entity originating the Loan. Fee
typically included in total amount of the Loan funded on the Groundfloor
Platform or paid directly by the Borrower at closing.

Servicing Fees Typically ranging from 0.5% to 5% Charged to each Borrower and retained by GRE 1 (unless the originating entity
is in the position to service the Loan at the time fee is charged). Fee is levied
with each draw, or upon repayment of full Loan Principal.

Closing Expenses $500 to $3,500 Charged to the Borrower and retained by entity originating Loan. Fee is
typically included in total amount of the Loan funded on the Groundfloor
Platform or paid directly by the Borrower at closing.

Check Processing Fee Up to $15 Fees would be paid by the Borrower and retained by GRE 1.
Non-Sufficient Funds $15to $35 Fees would be paid by the Borrower and retained by GRE 1.
Loan Modification Fees Variable Fees paid by the Borrower and retained by GRE 1.
Collection Proceeds and Collection Costs
Penalty Interest Rate Variable. Typically, up to an additional Additional interest paid by the Borrower. Corresponding amounts, less
2%, subject to applicable law Collection Costs, are included in LRO Payments
Late Charge The lesser of 4% or the maximum Late charge is paid by the Borrower. Corresponding amounts, less Collection

amount permitted to be charged under  Costs, are included in LRO Payments.
applicable law

Default Rate The lesser of 20% or the maximum rate Additional interest paid by the Borrower. Corresponding amounts, less
permitted to be charged, less Collection Collection Costs, are included in LRO Payments.
Costs
Other Collection Proceeds Variable Corresponding amounts, less Collection Costs, are included in LRO Payments.
Collection Costs Variable Expenses paid and retained by GRE 1 (or its agent) out of the Collection
Proceeds.
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Investors are not charged any fees in connection with the Offering of, and will not charge any service fees with respect to LRO Payments made
with respect to, the LROs covered by this Offering Circular. Neither we nor Groundfloor currently charge investors any fees for the use of the
Groundfloor Platform. See the section titled “Description of the Business of GRE 1 and of Groundfloor Finance—Fees and Related Expenses” below for
more information.

Example LRO and Expected Yield

By way of illustration, assume we approve an acquisition and construction Loan with the following terms: $100,000 in principal amount, with a
10% interest rate over a 12-month term, and a balloon payment upon maturity. We would offer LROs covering $100,000 in aggregate Purchase Amount,
at an Expected Rate of Return of 10%; with the final payment date of 12 months following the original issue date.

If the Borrower elects to include our origination and servicing fees (of $4,000 or 4%) and closing expenses (of $1,000) in the Loan Principal,
upon funding of the Loan by investors, the Borrower’s FBO Account would be credited with $95,000 (equal to the entire Loan Principal of $100,000 less
the $5,000 in fees and expenses, which we retain). Interest on the entire $100,000 would accrue beginning on the original issue date, through the 12-
month term of the Loan, and, at the end of that 12-month term (assuming there are no additional fees and expenses incurred by the Company and no
prepayment or default by the Borrower), the Borrower would pay us a total of $110,000 (equal to the entire Loan Principal of $100,000, plus $10,000 of
accrued interest). We would, within five business days of receipt of these funds, disburse to each holder of the corresponding series of LROs an amount
equal to such holder’s pro rata share of $110,000 (the total Loan Payment we received from the Borrower).

In most cases, the Loan will have been advanced prior to qualification of the corresponding series of LROs. As a result, the Loan would be
amended in connection with the closing of the series of LROs to assign the Loan to GRE 1 from Groundfloor Finance or applicable subsidiary and to
amend the maturity date to match the term of the corresponding series of LROs (i.e., 12 months in the example above). Interest that accrues on the
advanced Loan before the issuance of the corresponding series of LROs is retained by GRE 1; thereafter, there would be no other difference between the
original issue date and the payment of the Loan and corresponding series of LROs as described above. See “Description of the Business of GRE 1 and of
Groundfloor Finance—How the Groundfloor Platform Operates—Loan Advances” below for more information on the loan advance program.

Summary Financial Information

Since its inception, Groundfloor Finance has financed its operations through debt and equity financings. Groundfloor Finance intends to
continue financing its activities and working capital needs (and those of GRE 1) largely from private financing from individual investors and venture
capital firms until such time that funds provided by operations are sufficient to fund working capital requirements.

GRE 1 and Groundfloor Finance Business Information

GRE 1 is a Georgia limited liability company. Groundfloor Finance is a Georgia corporation. The principal offices of GRE 1 and Groundfloor
Finance is located at 600 Peachtree Street, Suite 810, Atlanta, GA 30308. The phone number for these offices is (404) 850-9225. The mailing address for
GRE 1 and Groundfloor Finance is PO Box 79346, Atlanta, GA 30357, and our email address is contact@groundfloor.com.

RISK FACTORS

Investing in the LROs involves a high degree of risk. In deciding whether to purchase the LROs, you should carefully consider the following risk
factors and additional information about the risks associated with a particular series of LROs that may be contained in the Project Summaries beginning
on page PS-1 of this Offering Circular. Any of the following risks could have a material adverse effect on the value of the LROs you purchase and could
cause you to lose all or part of your initial Purchase Amount or could adversely affect future payments you expect to receive on the LROs. Only investors
who can bear the loss of their entire Purchase Amount should purchase the LROs.
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Risks Related to Investing in the LROs
Groundfloor Finance’s auditor has expressed substantial doubt about its ability to continue as a going concern.

Groundfloor’s consolidated financial statements for the period ended December 31, 2018 include a going concern note from its auditors.
Groundfloor incurred a net loss for the years ending December 31, 2018 and December 31, 2017, and had an accumulated deficit of $17.6 million and
$11.5 million as of December 31, 2018 and December 31, 2017, respectively. In view of these matters, Groundfloor’s ability to continue as a going
concern is dependent upon Groundfloor’s ability to increase operations and to achieve a level of profitability. Since inception, Groundfloor has financed
its operations through debt and equity financings. Groundfloor intends to continue financing its future activities and its working capital needs largely
from private financing from individual investors and venture capital firms until such time that funds provided by operations are sufficient to fund
working capital requirements. The failure to obtain sufficient debt and equity financing and to achieve profitable operations and positive cash flows from
operations could adversely affect Groundfloor’s ability to achieve its business objective and continue as a going concern.

We have a limited operating history as does our parent company. As companies in the early stages of development, we face increased risks,
uncertainties, expenses and difficulties.

GRE 1 has a limited operating history and Groundfloor Finance (with its affiliates) has a limited operating history. GRE 1 previously issued
Limited Recourse Obligations pursuant to a Regulation A Offering Statement (File No. 024-10671) qualified by the Staff on May 5, 2017. In connection
with such Regulation A Offering Statement, GRE 1 originated thirty-five (35) Loans and issued Limited Recourse Obligations until September 1, 2017.
No Limited Recourse Obligations issued pursuant to such Regulation A Offering Statement nor any Loans corresponding to such Limited Recourse
Obligations remain outstanding at this time. Groundfloor Finance owns and operates the Groundfloor Platform. Groundfloor Finance began originating
real estate loans in Georgia through a subsidiary in November 2013 and transitioned to multi-state operations through the sale of LROs under a
Regulation A offering in September 2015. See “Management Discussion and Analysis” below.

For Groundfloor’s business to be successful, the number of real estate development projects financed by us, Groundfloor and its subsidiaries
will need to increase, which will require Groundfloor to increase its facilities, personnel and infrastructure to accommodate the greater servicing
obligations and demands on the Groundfloor Platform. The Groundfloor Platform is dependent upon Groundfloor’s website to maintain current listings
and transactions in the LROs offered by us and by our affiliates. Groundfloor must constantly update its software and website, expand its customer
support services and retain an appropriate number of employees to maintain the operations of the Groundfloor Platform, as well as to satisfy our
servicing obligations on the Loans and to make payments on the LROs. If Groundfloor is unable to increase the capacity of the Groundfloor Platform and
maintain the necessary infrastructure, you may experience delays in receipt of payments on the LROs and periodic downtime of our systems.

Groundfloor and GRE 1 have incurred net losses in the past and expects to incur net losses in the future. If Groundfloor becomes insolvent or
bankrupt, you may lose your investment.

Groundfloor has incurred net losses in the past, and Groundfloor expects to incur net losses in the future. Groundfloor’s accumulated deficit was
$17.6 million and $11.5 million as of December 31, 2018 and December 31, 2017, respectively. Groundfloor has not been profitable since its inception,
and Groundfloor may not become profitable. The same can be said for GRE 1. In addition, Groundfloor expects its operating expenses to increase in the
future as Groundfloor expands its operations. If operating expenses exceeds expectations, financial performance could be adversely affected. If revenue
does not grow to offset these increased expenses, GRE 1 and Groundfloor may never become profitable. In future periods, GRE 1 and Groundfloor may
not have any revenue growth or the revenue of GRE 1 and Groundfloor could decline. Groundfloor’s failure to become profitable could impair the
operations of the Groundfloor Platform by limiting Groundfloor’s access to working capital required to operate the Groundfloor Platform. If GRE 1 or
Groundfloor were to become insolvent or bankrupt, it is likely that GRE 1 would default on GRE 1’s payment obligations under the LROs, and you may
lose your investment.

Groundfloor Finance has relied on multiple debt financings and has substantial indebtedness, which many affect the financial condition of
Groundfloor Finance and GRE 1.

Historically, Groundfloor Finance relied on debt financing to fund its start-up costs and working capital for its operations. See “Management
Discussion and Analysis—Liquidity and Capital Resources” for more information on these financings. More recently, Groundfloor Finance has relied on
debt financing in connection with its loan advance program. See “Description of the Business of GRE 1 and of Groundfloor Finance—How the
Groundfloor Platform Operates—Loan Advances” and “Interest of Management and Others in Certain Transactions—ISB Note” below for more
information on these financings. Groundfloor Finance’s obligations under these loans will reduce its available cash for re-investment and, therefore, may
negatively impact its potential profitability until all amounts are repaid. In addition, since Groundfloor Finance has granted a security interest under these
loans for certain assets. If Groundfloor Finance defaulted on its obligations, the secured parties could elect foreclose on these assets and such a
foreclosure would have an adverse affect on the ability of Groundfloor (and GRE 1) to operate its business.

Groundfloor Finance’s substantial indebtedness may also limit its ability to borrow additional funds or obtain additional financing in the future.
If GRE 1 or Groundfloor Finance obtain additional debt financing to fund our and/or its operations or as capital for the loan advance program, a
substantial portion of our and/or its operating cash flow may be dedicated to the payment of principal and interest on such indebtedness, and the terms of
the debt securities issued could impose significant restrictions on our and/or its operations.

11

https://www.sec.gov/Archives/edgar/data/1694600/000110465919064771/tv532767_partiiandiii.htm 16/214



8/6/24,4:25 PM sec.gov/Archives/edgar/data/1694600/000110465919064771/tv532767_partiiandiii.htm

Our management team has limited experience in mortgage loan underwriting.

GRE 1 has a limited operating history and Groundfloor Finance (with its affiliates) has a limited operating history. GRE 1 previously issued
Limited Recourse Obligations pursuant to a Regulation A Offering Statement (File No. 024-10671) qualified by the Staff on May 5, 2017. In connection
with such Regulation A Offering Statement, GRE 1 originated thirty-five (35) Loans and issued Limited Recourse Obligations until September 1, 2017.
No Limited Recourse Obligations issued pursuant to such Regulation A Offering Statement nor any Loans corresponding to such Limited Recourse
Obligations remain outstanding at this time. GRE 1 relies on Groundfloor Finance to make underwriting decisions with respect to the Loans that are
being funded through the sale of LROs. Groundfloor Finance began originating real estate loans in Georgia through a subsidiary in November 2013 and
transitioned to multi-state operations through the sale of LROs under a Regulation A offering in September 2015. A limited number of our management
team has experience in mortgage loan underwriting and the founders of Groundfloor Finance had no such experience at the time it began operations. See
“Management Discussion and Analysis—Overview” and “Management—Biographies of Directors, Executive Officers and Significant Employees of
Groundfloor Finance.” If the method adopted by Groundfloor Finance for evaluating potential Projects to fund and for establishing interest rates for the
corresponding Loans proves flawed, investors may not receive the expected yield on the LROs. Although the proprietary Grading Algorithm utilized by
Groundfloor Finance is based upon certain quantifiable characteristics that have been developed and is primarily driven by leverage and asset value, there
is no assurance that the Grading Algorithm will accurately assess the risks associated with the Borrower or the property for which the Loan is being
sought.

If we are not current on certain registrations, licenses, filings, or other documents, we may be required to repurchase securities you have bought.

In December 2016, Groundfloor Finance issued and sold three series of LROs after the original Form U-1 for such offering had expired. The
LROs were refunded in full, including all accrued interest, and submitted again to be offered under a subsequent post-qualification amendment to
Groundfloor Finance’s Offering Statement on Form 1-A, covered by the Form U-1 dated December 21, 2016. See “Description of the Business of GRE 1
and of Groundfloor Finance—Legal Proceedings” for additional information. If GRE 1 does not stay current on certain registrations, licenses, filings, or
other documents related to the Offering, we may be required to repurchase securities you have bought and as a result you would not receive the expected
yield on the LROs purchased.

Payments on the LROs depend entirely on the payments received from the Borrower. If we do not receive such payments from the Borrower, you will
not receive any payments on your LRO.

Only GRE 1, and not Groundfloor Finance, is obligated to make LRO Payments only to the extent GRE 1 receives Loan Payments on the
corresponding Loan. Borrowers are able to make payments on their loans primarily from proceeds received for the sale, lease or refinancing of the real
property connected with the corresponding Project. If the Borrower is unable to sell, lease or refinance the property, it is likely that the Borrower will be
unable to make payments on its Loan, and you will not be entitled to, and will not receive any, payments under the LRO Agreement.

You may receive a different return on your investment than originally expected and could suffer a complete loss of your investment.

Investing in LROs is not without risk, and actual receipt of the expected yield in the time frame specified is not guaranteed. The LRO
Agreement gives us sole discretion in applying amounts we receive from, or for the account of, the Borrower, with respect to the corresponding Loan,
and we may make payments on the LROs out of any funds at our disposal. We may withdraw or abandon an offering of a particular series of LROs at any
time without penalty prior to issuance. If we withdraw or abandon an offering of a particular series of LROs, you will not earn any return on the amounts
you may have committed to purchase such LROs. By committing to one series of LROs that may be withdrawn or abandoned, you are forgoing the
opportunity to use your money elsewhere. See “Risk Factors—Abandonment or withdrawal of an offering of a particular series of LROs prior to issuance
will extinguish your ability to earn any return on the corresponding LROs you may purchase” below.

We may also prepay the LROs at any time without penalty, and (subject to the servicing standards set forth in the LRO Agreement) we have the
power to modify the terms of the Loan in connection with our administration, servicing, collection and enforcement of the Loan, which could impact our
obligation to make any payments to you and, in some instances, could result in the loss of your entire investment. For instance, the total amount of the
LRO Payment owed to an investor would decrease if we sell the corresponding Loan below par, if, as a result of a negotiated modification, we agree to
reduce the principal or stated interest of the corresponding Loan or if the Loan is deemed uncollectable and we decide to write it off. These, and similar
collection and enforcement actions, could have the effect (without any further action on your part) of automatically decreasing the total amount of the
LRO Payments owed to you and the expected timing of such payments.
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Abandonment or withdrawal of an offering of a particular series of LROs prior to issuance will extinguish your ability to earn any return on the
corresponding LROs you may purchase.

We may abandon or withdraw an offering of a particular series of LROs at any time without penalty prior to issuance. For example, we will
abandon the offering of a series of LROs in the event the Borrower withdraws its funding request or in the event it is not fully subscribed by the end of
the Offering Period. As of March 28, 2017, Groundfloor Finance had abandoned 62 offerings, covering over 26% of the total amount offered since the
beginning of its LRO program. We believe this high incidence of abandonment was due primarily to the delay involved in our offering procedures that
were in place prior to our loan advance program. See “Management’s Discussion and Analysis—LRO Program.”

We may also withdraw an offering of LROs in the event we are required to amend or update material information contained in this Offering
Circular or any PQA related to such offering. As of March 28, 2017, Groundfloor Finance had withdrawn 13 offerings (all of which were subsequently
re-qualified), covering over 4% of the total amount offered since the beginning of its LRO program. “Management’s Discussion and Analysis—LRO
Program.”

If we abandon or withdraw an offering of a particular series of LROs, we will promptly release all funds committed to purchase that series, but
you will not earn any interest or return on that amount. As a result, you will not have realized any benefit from the transaction and will have lost the
opportunity to use your money elsewhere.

The LROs are unsecured special, limited obligations of GRE 1 only and are not secured by any collateral or guaranteed or insured by any third party.

The LROs are unsecured special, limited obligations of GRE 1 only and will not represent an obligation of Groundfloor Finance, the Borrower,
its Principals or any other party except GRE 1. The LROs are not secured by any collateral and are not guaranteed or insured by any governmental
agency or instrumentality or any third party.

The payment obligations of the Borrower are not guaranteed or insured by Groundfloor Finance or any third party, and, in the event of a default,
you must rely on us or a third-party collection agency to pursue collection against the Borrower.

Payment of the amounts owed under the Loan and other obligations of the Borrower under the Loan Documents are not guaranteed or insured
by any third party, including the Groundfloor Finance Borrower’s Principals, or backed by any governmental authority in any way. In the event of a
default on such payment obligations, therefore, we may be limited in our ability to collect on the Borrower’s corresponding Loan Payments, and you will
need to rely upon GRE 1, Groundfloor (acting as our agent) or a third-party collection agency to pursue collection against such Borrower. If the Borrower
fails to make any Loan Payments on the Loan, you will not be entitled to, and will not receive, any LRO Payments.

Although the Borrower’s obligations under the Loan Documents are recourse, our remedy in the event of nonpayment may be limited to the value of
the property securing the debt.

The Loan Documents with each Borrower will provide that such Borrower’s obligations under the Loan are recourse, which means that, in the
event of nonpayment, we may collect any outstanding amount owed for the debt from the Borrower even after we have foreclosed on the collateral
securing the debt. Even though the Loan obligations are recourse to the Borrower, in most cases, the Borrower’s assets are limited primarily to its interest
in the related mortgaged property. Further, our remedies against the Borrower may be limited by state law in certain jurisdictions. For instance, some
jurisdictions restrict a mortgagee’s right to seek a deficiency against the Borrower in the event the amount realized from a foreclosure sale is insufficient
to repay the underlying debt, commonly referred to as anti-deficiency statutes. Moreover, in jurisdictions where deficiency actions are permitted, the
burden of proof with respect to the adequacy of the amount realized from the foreclosure is often imposed on the party seeking the deficiency, such that
deficiency actions may result in costly and protracted litigation. Further, some jurisdictions continue to apply the common-law doctrine of “election of
remedies” pursuant to which a mortgagee must elect either to sue for recovery under the obligation or pursue foreclosure against the property subject to
the mortgage lien. While such restrictions can frequently be waived as a matter of contract, the election of remedies doctrine represents a potential
defense in certain circumstances. Other jurisdictions may implement a judicial foreclosure process, where we must first petition the courts of that
jurisdiction in order to obtain title to the property. This process delays foreclosure efforts (by up to a year) and increases collection expenses, both of
which increase the chance that investors may not be made whole should we need to foreclose on a particular property. Since the Principals are not
obligors under the Loan Documents, we are limited in seeking recourse for non-payment to the borrowing entity itself. If the Borrower fails to make
payments on the Loan and our remedy is limited to the value of the property securing the Loan, you may lose some, or all, of the expected return on the
LROs.
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The Company (and Groundfloor, as agent), in its capacity as Loan servicer, has the authority to waive or modify the terms of the Loan without
consent of the LRO holders.

The Company (or Groundfloor, acting as its agent) is obligated to use commercially reasonable efforts to service and collect the Loans in
accordance with industry standards and consistent with the terms of the LRO Agreement. Subject to that obligation and provided that the Company has
reasonably and prudently determined that such action will not be materially adverse to the interests of the relevant LRO holders, the Company has the
authority (without the consent of the relevant LRO holders) generally (and among other actions), to waive or modify the terms of any Loan, including to
change the payment date, reduce the principal amount or the rate of interest, change the time or manner of making loan payments on the Loan or amend
any other material term of the Loan, to enforce any security interest in the assets pledged to secure the Loan or sell all or any portion of its right, title and
interest to any person under the Loan Documents, whether at, below or above par, and, if in the Company’s business judgment the reasonable costs and
expenses associated with further action to collect or enforce the terms of the Loan Documents will exceed the aggregate Loan Payments reasonably
recoverable or realizable to write-off the Loan if it becomes uncollectable. For example, in the context of a Borrower default, the Company may negotiate
to extend payment dates and could agree to a modified payment plan that could result in the LRO holder receiving less than the expected return at the
Extended Payment Date.

If, in connection with its powers to administer, service, collect and enforce the terms of the Loan and the Loan Documents, the Company (or
Groundfloor, as its agent) takes action that would materially impact the amount or timing of the LRO Payments owed to investors, it will promptly notify
investors (by email) thereof and of the impact such action will or is expected to have on such investors’ rights to receive LRO Payments. Furthermore, in
circumstances other than Borrower default or prepayment, the modification of a term of a Loan (e.g., a reduction in the interest rate charged on the Loan)
could be deemed to be a material modification of the terms of the corresponding series of LROs. In such instance, it is possible that the modified series of
LROs would constitute a new security under the Securities Act and under applicable State securities laws. Before implementing any modification to the
terms of a Loan (other than in circumstances involving Borrower default or prepayment) that would cause the corresponding series of LROs (as
modified) to constitute a new security, the Company will be required to either register the offer of the modified LRO under Section 5 of the Securities Act
and under applicable State securities laws or find an exemption from such registration requirements. See “General Terms of the LROs—Administration,
Service, Collection, and Enforcement of Loan Documents” and “—Collection Proceeds, Costs, and Expenses.”

Loans that are advanced may involve additional risks.

In some situations, we, Groundfloor Finance, or a subsidiary of Groundfloor Finance may elect to originate and advance funds for a Loan prior
to GRE 1 offering the corresponding series of LROs to the public, which could involve additional risks. Although advances are typically funded from one
or more lines of credit or borrowing arrangements entered into by Groundfloor Finance or one of its subsidiaries, if we elect to do so from our own
operating capital, that would have the effect of reducing the amount of cash we have available for other business expenditures until the advance is repaid.
The same would be the case in the event Groundfloor Finance elected to use its own operating capital to fund advances. In addition, we may be required
(either directly as GRE 1 or indirectly through Groundfloor Finance or through one of its subsidiaries) to continue to hold and service the advanced
Loans in the event we are unable to qualify the corresponding series of LROs or if the Offering of such LROs is not fully subscribed and abandoned.
Furthermore, the borrowing arrangements that may be used to make the advances will require the principal to be repaid within a short period of time as
well as periodic interest payments. This may negatively impact the cash flow and cash position of Groundfloor Finance, particularly if GRE 1 is not able
to issue and sell the corresponding LROs on a timely basis, increasing the risk to the overall business of GRE 1, Groundfloor Finance and its subsidiaries.

In addition, the Borrower may begin work on the Project immediately and by the time the corresponding LROs are sold, substantial work may
have been completed. This would effectively reduce the amount of time the LROs may be held, as the Borrower is now closer to its proposed exit than
when LROs were first offered and therefore may be able to prepay the Loan. If the Borrower prepays the Loan as a result, you will receive a lower yield
than expected on the LROs purchased.

If you decide to invest through the Groundfloor Platform and concentrate your investment in a single series of LROs, your entire return will depend
on the performance of a single Loan.

If you decide to invest through the Groundfloor Platform and concentrate your investment in one Project, your entire return will depend on the
performance of that single Project. For example, if you plan to purchase $400 of LROs and choose to invest the entire $400 in a single Project instead of
investing $10 in 40 Projects corresponding to Loans of 40 different Borrowers, your entire $400 investment will depend on the performance of a single
Loan. Failing to diversify your investment increases the risk of losing your entire investment due to a single Borrower’s default or a small number of
Borrower defaults. Diversification, however, will not eliminate the risk that you may lose some, or all, of the expected yield on the LROs.
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An investment in a LRO issued by GRE 1 may be subject to risks that are different from, and potentially greater than, an investment in a LRO issued
by Groundfloor Finance.

Prior to the qualification of this Offering Circular, Groundfloor Finance, GRE 1’s sole member and manager, offered and sold LROs under a
separate offering qualified by the SEC and various states. Pursuant to GRE 1°s operating agreement, Groundfloor Finance has the authority to manage the
business of GRE 1, including the authority to distribute its cash and other assets to Groundfloor Finance at the times and in the amounts as it may from
time to time direct. As a result of this relationship, particularly the control Groundfloor Finance has over GRE 1°s operations, an investment in a LRO
issued by GRE 1 may be subject to risks that are different from, and potentially greater than, an investment in a LRO issued by Groundfloor Finance.

We may not set appropriate interest rates for the Loans.

If we set interest rates for the Loans too low, investors may not be compensated appropriately for the level of risk that they are assuming in
purchasing a LRO, while setting the interest rate too high may increase the risk of non-payment on a Loan. In either case, failure to set rates appropriately
may cause the expected return on the LROs not to be commensurate with the risks investors have assumed in acquiring such LROs.

If GRE 1, Groundfloor Finance, or one of its subsidiaries advances a Loan prior to the sale of a corresponding series of LROs, some (or all) of the
proceeds from the subsequent sales of such series of LROs will be used to repay the amount of the advance.

GRE 1, Groundfloor Finance, or a subsidiary of Groundfloor Finance may advance Loans to Borrowers prior to the qualification or sale of the
series of LROs that correspond to such Loans. The funds for such an advance may be from one or more lines of credit or borrowing arrangements entered
into by Groundfloor Finance or one of its subsidiaries, but there may be circumstances that we, Groundfloor Finance or one of its subsidiaries could
utilize operating capital for these purposes. For any Loans advanced prior to the qualification and sale of a corresponding series of LROs, some (or all) of
the proceeds from the sale of subsequently qualified and sold LROs corresponding to such Loans will be used to repay the amount of the advance.

Borrowers are generally permitted to prepay Loan obligations at any time without penalty. Borrower prepayments will extinguish or limit your ability
to earn expected returns on the corresponding LRO.

Prepayment by a Borrower occurs when a Borrower decides to pay some or all of the principal amount on the Loan earlier than originally
scheduled. With all of the Projects financed on the Groundfloor Platform, the Borrower may prepay all or a portion of the remaining principal amount at
any time without penalty. Upon a prepayment of the entire remaining unpaid principal amount and accrued interest on the Loan, within five business days
you will receive an amount equal to your pro rata share of such prepayment and your LRO will automatically terminate (and the corresponding LRO
shall be of no further force or effect) without any further payments being made to you. If prevailing commercial loan rates decline in relation to the
LRO’s effective interest rate, the Borrower may choose to prepay the Loan with lower-cost funds. If the Borrower prepays a portion of the remaining
unpaid principal balance on the Loan, the term for final payment of the Loan will not change, but you will not earn the Accrued Return on the prepaid
portion, which would reduce the expected yield on the LRO. In addition, you may not be able to find a similar rate of return on another investment at the
time at which the Loan is prepaid.

The LROs will not be listed on any securities exchange, and no liquid market for the LROs is expected to develop.

The LROs will not be listed on any securities exchange or interdealer quotation system. There is no trading market for the LROs, and we do not
expect that such a trading market will develop in the foreseeable future, nor do we intend to offer any features on the Groundfloor Platform to facilitate or
accommodate such trading. You do not have any rights of redemption or repurchase rights with respect to the LROs. Therefore, any investment in the
LROs will be highly illiquid, and investors in the LROs may not be able to sell or otherwise dispose of their LROs in the open market. Accordingly, you
should be prepared to hold the LROs you purchase until our payment obligations thereunder terminate.

The Investor Agreement and the LRO Agreement limit your rights in some important respects.

When you make an investment through the Groundfloor Platform, you are required to agree to the terms of GRE 1°s standard Investor
Agreement, which sets forth your principal rights and obligations as an investor in the LROs we issue (the “Investor Agreement”) and to agree to the
terms of a LRO Agreement, which sets forth the specific terms of the series of LROs you are committing to purchase. The Investor Agreement and the
LRO Agreement limit the investor’s right to collect or attempt to collect from any Borrower or its Principals, directly or through any third party, any
amount owing under any of the investor’s LROs or on any of the Loan Payments that correspond to the investor’s LROs.

In addition, under the Investor Agreement and LRO Agreement, we may require that any claims against us, including without limitation, claims
alleging violations of federal securities laws by us or any of our officers or directors and claims other than in connection with this offering, be resolved
through binding arbitration rather than in the courts. Notwithstanding the foregoing sentence, you may elect to opt out of the arbitration provision for all
purposes by sending an arbitration opt out notice to the Company in accordance with the terms and conditions set forth in Section 39(b) of the Investor
Agreement and Section 12(b) of the LRO Agreement. If you do not opt out of binding arbitration, Section 39 of the Investor Agreement, which is
incorporated by reference in Section 12(a) of the Form of LRO Agreement, provides, among other things, that (i) arbitration is final and binding on the
parties; (ii) the parties are waiving their right to seek remedies in courts, including the right to jury trial; (iii) pre-arbitration discovery is generally more
limited and potentially differs in form and scope from court proceedings; (iv) an award by an arbitrator is not required to include factual findings or legal
reasoning, and your right to appeal or to seek modification of a ruling by the arbitrator is strictly limited; and (v) the arbitrator (or three arbitrator panel, if
applicable) may include a minority of persons engaged in the securities industry. As a result, the arbitration process may be less favorable to investors
than court proceedings and may limit your right to engage in discovery proceedings or to appeal an adverse decision. These provisions may have the
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effect of discouraging lawsuits against us and our directors and officers. Your agreement to the arbitration provisions in the Agreements will not waive
the Company’s compliance with the federal securities laws and the rules and regulations promulgated thereunder.
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The Company believes that the arbitration provisions in the Agreements are enforceable under federal and state law. The Federal Arbitration Act
(“FAA”) is an act of Congress that provides for judicial facilitation of dispute resolution through arbitration and embodies a national policy favoring
arbitration, providing that a written contractual provision evidencing a transaction involving interstate commerce to arbitrate a controversy “shall be
valid, irrevocable, and enforceable, save upon such grounds as exist at law or in equity for the revocation of any contract.” Further, the United States
Supreme Court has interpreted the FAA as creating a uniform body of federal substantive law regulating the enforceability of agreements to arbitrate that
applies to all contracts involving interstate commerce in both state and federal court. The arbitration provision in the Investor Agreement specifically
states that it is made pursuant to a transaction involving interstate commerce and shall be governed by and enforceable under the FAA.

In the event that enforceability issues arise under state law, the Company maintains its belief that the arbitration clause will be upheld. In AT&T
Mobility LLC v. Concepcion, 131 S. Ct. 1740 (2011), the United State Supreme Court recognized that in order to accomplish the general purpose of the
FAA to promote efficient streamlined procedures for resolving disputes, federal law has developed a preference for enforcing arbitration agreements
according to their terms. Consistent with this preference, the Court has held that state laws discriminating against arbitration are preempted by the FAA
because such rules stand as an obstacle to the FAA’s objectives. Further, the FAA is presumed to preempt the state law selected in a general choice-of-law
clause unless the contract expressly evidences the parties’ intent that state arbitration law applies in place of or in addition to the FAA. As cited above, the
arbitration provision in the Investor Agreement clearly sets forth the parties’ intent that the FAA should apply rather than state law.

You also waive your right to a jury trial under the Investor Agreement and LRO Agreement. Accordingly, if you bring a claim against the
Company in connection with matters arising under the Investor Agreement or LRO Agreement, including claims under federal securities laws, you may
not be entitled to a jury trial with respect to such claims, which may have the effect of limiting and discouraging lawsuits against us and our directors and
officers. If a lawsuit is brought against us under the Investor Agreement or LRO Agreement, it may be heard only by a judge or justice of the applicable
trial court, which would be conducted according to different civil procedures and may result in different outcomes than a trial by jury would have had,
including results that could be less favorable to the plaintiff(s) in any such action. It is advisable that you consult legal counsel regarding the jury waiver
provision before entering into the Investor Agreement and LRO Agreement.

While the Company believes that a contractual pre-dispute jury trial waiver is generally enforceable, the enforceability of the jury trial waiver is
not free from doubt. To the Company’s knowledge, the enforceability of a contractual pre-dispute jury trial waiver in connection with claims arising
under the federal securities laws has not been finally adjudicated by the United States Supreme Court. With respect to enforceability under Georgia state
law, the Company acknowledges that the state courts of Georgia, which have jurisdiction over state law matters arising under the Investor Agreement and
the LRO Agreement, have upheld the minority position that contractual pre-dispute jury trial waivers are not enforceable. If the Company opposed a jury
trial demand based on the waiver, the court would determine whether the waiver was enforceable based on the facts and circumstances of that case in
accordance with the applicable state and federal law. In determining whether to enforce a contractual pre-dispute jury trial waiver provision, courts will
generally consider whether a party knowingly, intelligently and voluntarily waived the right to a jury trial. We believe that this is the case with respect to
the Investor Agreement and LRO Agreement.

Nevertheless, if this jury trial waiver provision is not permitted by applicable law, an action could proceed under the terms of the Investor
Agreement and LRO Agreement with a jury trial if you have not elected to opt out with respect to binding arbitration as set forth in Section 39 of the
Investor Agreement and Section 12 of the LRO Agreement. No condition, stipulation or provision of the Investor Agreement or the LRO Agreement
serves as a waiver by any Investor or LRO holder of the Company’s compliance with any substantive provision of the U.S. federal securities laws and the
rules and regulations promulgated thereunder.
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Furthermore, the investor acknowledges in the Investor Agreement that the LROs are intended to be debt instruments issued by the Company
that have original issue discount (“OID”) for U.S. federal income tax purposes and agrees not to take any position inconsistent with that treatment of the
LROs for tax, accounting, or other purposes, unless required by law.

Additionally, by entering into the LRO Agreement, the investor expressly waives and releases, as a condition of and as part of the consideration
for the issuance of the LRO, any recourse under or upon any obligation, covenant or agreement contained in the LRO Agreement, or because of any
obligations evidenced therein, against any incorporator, or against any past, present or future shareholder, officer or director, as such, of the Company,
either directly or through the Company, under any rule of law, statute (other than applicable federal securities laws) or constitutional provision or by the
enforcement of any assessment or penalty or otherwise. This provision has the effect of limiting the available parties against which an investor may seek
recourse in connection with the Company’s obligations under the LRO Agreement.

Pursuant to Section 40 of the Investor Agreement and Section 12(b) of the Form of LRO Agreement (collectively, the “Agreements”), in connection
with your purchase of the LROs, to the extent permitted by law, you waive your right to a jury trial in any litigation relating to the Agreements,
including the purchase of the LROs.

When you purchase the LROs, you are required to agree to the terms of the Investor Agreement and the Form of LRO Agreement. Among other
things, both agreements provide that you waive your right to a jury trial in any litigation relating to each agreement and your purchase of the LROs,
including claims under the federal securities laws. You will have the right to litigate claims, including claims under the federal securities laws through a
court before a judge, but you will not have that right if any party elects arbitration pursuant to the terms of the Agreements unless you opt out as provided
in Section 39(b) of the Investor Agreement and Section 12(b) of the LRO Agreement. Neither your waiver of jury trial nor your agreement to the
arbitration provision shall be deemed to waive the Company’s compliance with the federal securities laws and the rules and regulations promulgated
thereunder. Please refer to the risk factor “The Investor Agreement and the LRO Agreement limit your rights in some important respects” for more
information regarding the jury trial waiver provision contained in the Investor Agreement and the Form of LRO Agreement.

You are required to indemnify us for losses that may arise out of representations made, and covenants given, to us in the documents you enter into
through the Groundfloor Platform.

By executing the Investor Agreement, you agree to indemnify, defend, protect and hold harmless the Company, its parent company, Groundfloor
Finance, Inc., any affiliates, any subsidiaries and their respective officers, directors, managers, members, shareholders, employees and agents (the
“Groundfloor Parties” ) against all claims, liabilities, actions, costs, damages, losses, demands and expenses of every kind, known or unknown,
contingent or otherwise (including, but not limited to, any and all expenses incurred in investigating, preparing or defending against any litigation
commenced or threatened) (collectively, the “Losses”), based upon or arising out of (1) any material breach of any obligation you undertake in the
Investor Agreement or in any other Investment Document, including but not limited to your obligation to comply with applicable laws; or (2) your acts
and omissions, and your representations (and those of your employees, agents or representatives) relating to the Groundfloor Parties. Except with respect
to Losses based upon or arising out of any inaccuracy in or breach of certain fundamental representations you make to us (as set forth in Section 8 of the
Investor Agreement) or of your covenant not to violate applicable laws (as contained in Section 9(e) of the Investor Agreement), your liability to us is
limited to an amount equal to the aggregate LRO Payments due under any LROs you hold. We may, among other remedies we can pursue, collect against
Losses by off-setting amounts owed to you as LRO Payments. However, to the extent that any indemnification provision in the Investor Agreement
purports to include indemnification for liabilities arising under the Securities Act, you should be aware that in the SEC’s opinion this indemnification
provision would be contrary to public policy and therefore unenforceable.

If the offering of a series of LROs is not fully subscribed with irrevocable funding commitments, you will not be issued any of the securities you have
commiitted to purchase and will not realize any benefit from the investment transaction.

There is no guarantee that the corresponding Loan in which you commit to purchase LROs will actually be funded. If a sufficient number of
investors do not invest in a series of LROs, the offering with respect to those particular securities will not be closed and you will not be issued your
securities. Your funds, intended for investment, will be released and made available in your funding account, without interest, even though you may
otherwise wish to invest, and you will not have realized any benefit from the transaction.

Certain securities qualification exemptions for secondary trading in California will not be available to investors with respect to the LROs.

We have been advised by the California Department of Corporations that the exemptions for secondary trading in California available under
California Corporations Code Section 25104(h) will be withheld with respect to the LROs, although there may be other exemptions to cover private sales
in California of a bona fide owner for his own account without advertising and without being effected by or through a broker-dealer in a public offering.
Prospective investors are urged to consult their own legal advisors licensed to practice law in California with respect to the transfer of, or
secondary trading in, the LROs.
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If we fail to fully subscribe an offering of a series of LROs corresponding to a Loan that has been advanced, the advanced Loan will remain a
lending obligation of Groundfloor Finance (or its subsidiary).

If we fail to fully subscribe an offering of a series of LROs corresponding to a Loan that has been advanced, Groundfloor Finance will still be
responsible for servicing and otherwise managing the underlying Loan. We, Groundfloor Finance (or the affiliated entity that originated the Loan) may
need to use cash on hand or raise additional capital to continue to service the Loan or to repay any amounts borrowed under its borrowings to finance the
advance. This may limit the amount of capital Groundfloor Finance has available to fund its operations.

The activities of Groundfloor Finance in connection with the Offering may result in the classification of Groundfloor Finance by the Commission or
a court of competent jurisdiction as a statutory “underwriter” under the Securities Act

Section 2(a)(11) of the Securities Act provides that an “underwriter” is as “any person who has purchased from an issuer with a view to, or
offers or sells for an issuer in connection with, the distribution of any security, or participates, or has a direct or indirect participation in any such
undertaking, or participates or has a participation in the direct or indirect underwriting of any such undertaking.” The activities of Groundfloor Finance as
the sole member and manager of GRE 1 in connection with the offering, which among other things, include the use of the Groundfloor Finance website
and social media profiles by GRE 1 for marketing initiatives and the provision of Groundfloor Finance personnel to GRE 1, may result in the
classification of Groundfloor Finance by the Commission as a statutory “underwriter” of the LROs pursuant to the federal securities laws. Such
classification would require Groundfloor Finance to register with the Commission pursuant to the Securities Act. Groundfloor Finance does not intend to
register with the Commission as a broker-dealer nor does GRE 1 intend to engage a third-party broker-dealer at this time in order to act in the capacity of
an accommodating broker-dealer and to process investors in connection with the Offering. It is possible that in the future, the Commission or a court of
competent jurisdiction may determine that Groundfloor Finance is a statutory “underwriter” under the federal securities laws and require registration
under the Securities Act.

Risks Related to the Borrower, its Principal(s) and the Project

Real estate projects involve considerable risk, which may affect the Borrower’s ability to make payments under its Loan and our ability to collect
Loan Payments on a timely basis.

Real estate development projects are inherently risky, and the risks they involve may affect the Borrower’s ability to make payments under its
Loan. The risks involved in real estate development projects include the following:

changes in the general economic climate and market conditions;
complications involving the renovation or redevelopment of the real estate property connected to the Project;

limited availability of mortgage funds or fluctuations in interest rates which may render the sale and refinancing of the real estate property
corresponding to the Project difficult;

unanticipated increases in real estate taxes and other operating expenses;
environmental considerations;

zoning laws and other governmental rules and policies; and

uninsured losses including possible acts of terrorism or natural disasters.

The risks associated with a particular investment will also vary depending on the type of Loan being financed and the terms negotiated with Borrowers.
For example:

With Loans involving renovations, project completion may be delayed because the necessary renovations may be more extensive than first
anticipated; as work progresses, more of the structure is opened up which may reveal previously unknowable defects or problems.

With new construction Loans, a fundamental default early in the term could be more detrimental to recovery, since it would leave us with a lien
(on land and an incomplete structure) that could be worth less than the amount needed to make investors whole.

Where acquisition (either of land or of an existing structure) is part of use of proceeds the acquisition may fall through, causing the Loan to be
abandoned before closing or to be paid off early, as no principal is drawn down after closing. In addition, the purchase price of the property may
increase at the time of acquisition, decreasing the remaining funds available from our Loan which could impact the Borrower’s ability to
complete the associated renovations or construction as contemplated.

Permitting delays could impede a Borrower’s ability to timely repay Loans involving renovations or construction.
Borrowers may use part of the Loan Proceeds to repay an existing loan used to acquire the property. There may be delays in the original lender
releasing the property from any security interest related to the earlier loan in order for us to assume the first lien position after closing the loan

transaction.
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Borrowers may use part of the Loan Proceeds to offset the amount of cash or equity they otherwise would have in the project. This type of cash
out refinancing may be involved in various types of Loans we originate.
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Borrowers may be advanced all or part of the Loan Proceeds before the corresponding LROs are sold. In this case, the Borrower may begin
work on the Project immediately and by the time the corresponding LROs are sold, substantial work may have been completed. This would
effectively reduce the amount of time the LROs may be held, as the Borrower is now closer to its proposed exit than when LROs were first
offered and therefore may be able to prepay the Loan.

There can be any number of issues with the title to a property. For example, the property may be acquired through a quit claim deed or a limited
warranty deed where there can be no assurances that the Borrower owns the property in question. If the Borrower does not own the property and
we proceed with originating the Loan, our lien will likely be unenforceable. Similarly, although we confirm our senior lien position on
properties by conducting a title search and obtaining title insurance, challenges to the enforceability of our senior position or title defects may
nevertheless arise. We attempt to mitigate these problems by requiring a clean title search and title insurance before originating any Loan.
However, title defects may still be present. Such defects could also result in a determination that we do not have an enforceable lien on the
property. Resolution of these matters could delay our ability to foreclose on the property or pursue other collection remedies against the
Borrower, which could result in the loss of your investment.

The success of the Project is dependent on the performance of third parties, including the Borrower and its Principal(s), over which we have no
control.

We will issue a commercial loan to the Borrower to fund the Project. The Borrower owns and controls the Project and is responsible for various
management functions that are essential to the success of the Project. The Principal(s) of that borrowing entity control and operate it. Poor management
on the part of the Borrower, or its Principals, could adversely affect the financial performance of the Project or expose the Project to unanticipated
operating risks, which could reduce the Project cash flow and adversely affect the Borrower’s ability to repay the Loan.

We have limited experience in developing real estate projects.

If the Borrower is unable to repay its obligations under the Loan, we may foreclose on the real estate property. Although we will seek out
purchasers for the property, we may have to take an active role in the management of the Project. Prospective investors should consider that we and very
few members of our management have previously managed real estate development projects. No assurances can be given that we can operate the Project
profitably.

Credit information may be inaccurate or may not accurately reflect the creditworthiness of the Borrower or its Principals, which may cause you to
lose part or all of the Purchase Amount you pay for a LRO.

In the course of its underwriting, Groundfloor Finance obtains credit information about the Principals of the Borrower from consumer reporting
agencies, such as TransUnion, Experian or Equifax. A credit score assigned to a Principal may not reflect the actual creditworthiness of the Borrower or
its Principals. (Although the Principal(s) are not personally liable for making payments under the Loan, Groundfloor Finance believes his or her FICO
credit score is a relevant factor in understanding the individual practices regarding debt management of the persons who will ultimately be responsible
for managing the Project and servicing the debt.) In addition, the information obtained from the credit report is not verified and the credit score of the
Principal may be based on outdated, incomplete or inaccurate consumer reporting data. Additionally, there is a risk that, after the underwriting team has
completed our credit review, the Principal may have:

become delinquent in the payment of or defaulted under an outstanding obligation;
taken on additional debt; or
sustained other adverse financial events.

Inaccuracies in the credit information obtained or subsequent events that materially impact the ability to repay the Loan or reduce
creditworthiness may increase the risk that the Borrower will default on its Loan, which will increase the risk that the LROs will not be repaid in full.

Information supplied by Borrowers, including information on the Project Summaries, may be inaccurate or intentionally false.

Borrowers supply a variety of information that is included in this Offering Circular and the Project Summaries. Much of the information
provided by Borrowers during the application and underwriting process is not independently verified, and, although Borrowers represent and warrant in
the Loan Agreement as to the accuracy of such information, it may nevertheless be inaccurate or incomplete. For example, there is no independent
verification of the information about the financial condition and past business experience of the Borrower and business experience of its Principals,
including much of the data contained in the Borrower Summary (Box H) of the Project Summary, the proposed costs of a given construction project or
the capabilities, and the experience of any contractors or sub-contractors. Further, the information the Borrowers supply may be inaccurate or
intentionally false. Borrowers may misrepresent their intentions for the use of Loan Proceeds, and, if such misrepresentations negatively impact the
Borrower’s ability to make its payments under the Loan, we may not be able to make corresponding payments under the terms of the LROs. See
“Description of the Business of GRE 1 and of Groundfloor Finance—Our Loans to Borrowers— Due Diligence and Authentication” for the
commercially reasonable efforts used to verify or authenticate certain information provided in the course of the application and underwriting procedures
and representations made by the Borrowers.
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Other than as discussed below in “Description of the Business of GRE 1 and of Groundfloor Finance—Our Loans to Borrowers— Due
Diligence and Authentication”, there is no independent verification of the information provided to us by Borrowers, and such information may be
inaccurate or incomplete. If you rely on false, misleading or unverified information supplied by Borrowers in deciding to purchase the LROs, you may
lose part or the entire Purchase Amount you pay for the LROs and our reputation may be harmed. Project Summaries and Borrower information available
on the Groundfloor Platform and in this Offering Circular with respect to the LROs being offered hereby is subject to Rule 10b-5 of the Exchange Act
and to the liability provisions of the Securities Act. Potential investors should note that on occasion courts have taken the position that plaintiffs who have
failed to exercise adequate caution in analyzing the risks associated with reliance upon unverified information may be precluded from asserting a claim
for misrepresentation. Although we do not believe this would impact our overall liability under Rule 10b-5 of the Exchange Act and the liability
provisions of the Securities Act for information provided to you in connection with this Offering, we advise you that your recourse may be limited in the
event information that is self-reported and not independently verified turns out to be false or misleading.

We have an incentive to take on as many Projects as possible, which could impair our ability to devote adequate attention and resources to collection
of outstanding Loan Payments.

All of GRE 1°s revenues and a significant portion of Groundfloor Finance’s revenues are derived from origination and servicing fees generated
through financing of Projects. As a result, we and Groundfloor Finance each have an incentive to finance as many Projects as possible to maximize the
amount of origination and servicing fees generated. Increased Project volume increases the demands on management resources and Groundfloor
Finance’s ability to devote adequate attention and resources to the collection of outstanding Loan Payments. In the event that we (either alone or with
Groundfloor Finance and its subsidiaries) take on Project volumes that exceed Groundfloor Finances’ ability to service outstanding Loans, our ability to
make timely payments on the LROs will suffer.

We do not take any specific actions to monitor how funds are spent after they have been disbursed to the Borrowers.

When we finance a Project, our primary assurance that the financing proceeds will be properly spent by the Borrower is the contractual
covenants agreed to by the Borrower and the business history and reputation of the Borrower. We typically implement a Draw process for Loans (and
always do so for Loans in excess of $50,000 unless an amount greater than $50,000 is needed for the acquisition of a property), which mitigates some
risk of mishandling of funds by the Borrower. However, we do not and cannot control how the Loan Proceeds will be used by Borrowers. Should the
proceeds of a financing be diverted improperly, the Project might become insolvent, which could cause the purchasers of the corresponding LROs to lose
their entire investment.

We limited experience originating, closing, and servicing loans in Canada. We have limited experience foreclosing on Canadian properties.

Though we have over four years experience in the United States, we have limited experience originating, closing, and servicing loans in Canada.
Loans originated in Canada take substantially the same form as loans originated in the United States, however, the processes and procedures of effecting
those loans may differ materially from the United States. Canada has different laws, rules, and regulations for foreclosing on properties or otherwise
managing credit risks, which may impact the outcome of loan workouts.

Risks Related to the Company, to Groundfloor, and the Groundfloor Platform

We are also subject to other risks and uncertainties related to engaging in a public offering that may affect our business.

GRE 1 and Groundfloor Finance (as well as its other subsidiaries that many offer LROs pursuant to Regulation A) are subject to additional risks
and uncertainties in connection with engaging in a public offering of the LROs. These risks and uncertainties include:

the potential for increased scrutiny by federal and state regulatory agencies;
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the greater likelihood of facing civil liability claims for alleged violations of federal and state securities laws;
the increasing costs connected with managing a growing business and expanding portfolio of Loans;

the impact of greater media attention, including the possibility of negative commentary of Groundfloor’s business model by other market
participants such as traditional financial institutions;

the costs of qualifying our offerings with federal and state regulators;

the time commitment for management to qualify our offerings, which takes focus away from operating the business;
navigating complex and evolving regulatory and competitive environments;

increasing the number of investors utilizing the Groundfloor Platform;

increasing the volume of Loans facilitated through the Groundfloor Platform and fees received from Borrowers;
continuing to develop, maintain and scale the Groundfloor Platform;

effectively using limited personnel and technology resources;

effectively maintaining and scaling Groundfloor’s financial and risk management controls and procedures;

maintaining the security of the Groundfloor Platform and the confidentiality of the information provided and utilized across the Groundfloor
Platform; and

attracting, integrating and retaining an appropriate number of qualified employees.

Groundfloor Finance will need to raise substantial additional capital to fund future operations, and, if Groundfloor Finance fails to obtain
additional funding, GRE 1 and Groundfloor Finance may be unable to continue operations.

At this early stage in its development, Groundfloor has funded substantially all of its operations with proceeds from private financings from
individual investors and venture capital firms. We rely on Groundfloor Finance to operate the Groundfloor Platform, facilitate due diligence and
underwriting reviews, coordinate payment to and from investors and developers through the use of various funding accounts, manage Loan advances and
to administer, service and collect on the Loans we fund through the offer and sale of LROs. As manager, Groundfloor Finance is also responsible for our
day to day operations. To date, Groundfloor Finance has raised approximately $9.1 million through private sales of convertible debt and preferred stock.
To continue the development of its business, Groundfloor Finance will require substantial additional funds. To meet its financing requirements in the
future, Groundfloor Finance may raise funds through equity offerings, debt financings or strategic alliances. Raising additional funds may involve
agreements or covenants that restrict Groundfloor Finance’s business activities and options. Additional funding may not be available to Groundfloor
Finance on favorable terms, or at all. If Groundfloor Finance is unable to obtain additional funds, it and GRE 1 may be forced to reduce or terminate our
operations.

Groundfloor Finance has entered into material transactions with our promoters.

Since inception, Groundfloor Finance has entered into certain material transactions involving its officers, directors and principal shareholders
(collectively, the “Promoters™). For instance, certain affiliates and family members of the directors of Groundfloor Finance have participated in the Series
Seed Financing, the Bridge Financing, and the Series A Financing (each as defined below). Groundfloor Finance has adopted a policy that a majority of
the disinterested Independent Directors of Groundfloor Finance (as defined below) must approve any loan to or on behalf of, or other material affiliated
transaction involving, its Promoters. However, Groundfloor Finance has lacked sufficient disinterested Independent Directors to approve the prior
material affiliated transactions listed above at the time each was consummated and may choose to enter into transactions in the future for which it lacks
sufficient disinterested Independent Directors. See “Interest of Management and Others in Certain Transactions” and “Transactions with Promoters”
below.
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Our affiliates may purchase LROs on the Groundfloor Platform.

The executive officers, directors and 10% stockholders of Groundfloor Finance may have purchased LROs from time to time in the past, and
may do so in the future. Purchase of LROs by these affiliates is made simultaneously with and on the same terms and conditions as those provided to
other investors in the same series of LROs. Their right to receive LRO Payments and other obligations are the same as all holders of the same series of
LROs. These purchases count towards the Purchase Amount required to fully subscribe a given series of LROs. However, these purchases are made for
the personal investment accounts of these individuals and not for resale, and are not directed by Groundfloor, GRE 1, or any of the Promoters (of either
company), nor are the purchases made for purposes of ensuring the offering is fully subscribed. See “Interest of Management and Others in Certain
Transactions—Purchase of LROs by Related Parties.” By virtue of their positions with the Company, there is the risk that such purchases could be based
on the use of non-public information not available to unaffiliated investors.

This financing model is a new lending method and the Groundfloor Platform has a limited operating history. Borrowers may not view or treat their
obligations to Groundfloor and its affiliates (including the Company) as having the same significance as loans from traditional lending sources, such
as bank loans, and the Loans may have a higher risk of default than loans of Borrowers with similar credit scores to other lenders.

The expected investment return on the LROs depends on Borrowers making payments under their Loans in a timely and complete manner.
Borrowers may not view our lending obligations originated on the Groundfloor Platform as having the same significance as other credit obligations
arising under more traditional circumstances, such as loans from banks or other commercial financial institutions. If a Borrower neglects, or chooses not
to meet, its payment obligations upon which a LRO Payment is dependent, you may not be able to recover any portion of your investment in a LRO.

If we or Groundfloor Finance were to become subject to a bankruptcy or similar proceeding, the rights of the holders of the LROs could be
uncertain, and the recovery, if any, of a holder of a LRO may be substantially delayed and substantially less than the amounts due and to become due
on the LRO.

In the event of a bankruptcy or a similar proceeding by us or Groundfloor Finance, the rights of investors to continue receiving payments on the
LROs could be subject to the following risks and uncertainties:

Borrowers may delay payments to us on account of Loans because of the uncertainties occasioned by a bankruptcy or similar proceeding of the
Company or Groundfloor, even if the Borrowers have no legal right to do so, and such delay could reduce, at least for a time, the funds that
might otherwise be available to pay the LROs corresponding to those Loans.

In a bankruptcy or similar proceeding of the Company, our obligation to continue making payments on the LROs would likely be suspended or
delayed even if the funds to make such payments were available. Because a bankruptcy or similar proceeding may take months or years to
complete, even if the suspended payments were resumed, the suspension might effectively reduce the value of any recovery that a holder of a
LRO might receive by the time such recovery occurs.

The LROs are unsecured, and investors do not have a security interest in the corresponding Loan Payments. Accordingly, the holders of the
LROs may be treated as general unsecured creditors and thus be required to share the proceeds of Loan Payments with our other general
unsecured creditors. If such sharing of proceeds is deemed appropriate, those proceeds that are either held by us in the clearing account at the
time of the bankruptcy or similar proceeding of the Company, or not yet received by us from Borrowers at the time of the commencement of the
bankruptcy or similar proceeding, may be at greater risk than those proceeds that are already held by us in the investor account at the time of the
bankruptcy or similar proceeding. To the extent that proceeds of the corresponding member loan would be shared with other creditors of the
Company, any secured or priority rights of such other creditors may cause the proceeds to be distributed to such other creditors before, or ratably
with, any distribution made to you on your LRO.

In a bankruptcy or similar proceeding of the Company, it is possible that a holder of a LRO could be deemed to have a right of payment only
from proceeds of the corresponding Loan and not from any other assets of the Company, in which case the holder of the LRO may not be
entitled to share the proceeds of such other assets of the Company with other creditors of the Company, whether or not, as described above, such
other creditors would be entitled to share in the proceeds of the Loan corresponding to the LRO. Alternatively, it is possible that a holder of a
LRO could be deemed to have a right of payment from both the Loan corresponding to the LRO and from some or all other assets of the
Company, in which case the holder of the LRO may be entitled to share the proceeds of such other assets of the Company with other creditors of
the Company, whether or not, as described above, such other creditors would be entitled to share in the proceeds of the Loan corresponding to
the LRO. To the extent that proceeds of such other assets would be shared with other creditors of the Company, any secured or priority rights of
such other creditors may cause the proceeds to be distributed to such other creditors before, or ratably with, any distribution made to you on
your LRO.
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If a Borrower has made payments under its Loan to us before the bankruptcy proceedings are commenced and those funds are held in our
clearing account after the commencement of bankruptcy proceedings and have not been used by us to make payments on the LROs, there can be
no assurance that we will be able to use such funds to make payments on the LROs.

If a bankruptcy proceeding commences after your commitment becomes irrevocable (and funds to purchase the LROs in your Groundfloor
account are set aside for closing), you may not be able to obtain a return of the funds you have committed even if the offering proceeds have not
yet been used to purchase the LROs or to fund the corresponding Loan.

In a bankruptcy or similar proceeding of the Company, our ability to transfer servicing obligations to a back-up servicer may be limited and
subject to the approval of the bankruptcy court or other presiding authority. The bankruptcy process may delay or prevent the implementation of
back-up servicing, which may impair the collection of Loan Payments to the detriment of the LROs. As Groundfloor Finance acts as our agent
in connection with certain servicing functions, in the event of a Groundfloor Finance bankruptcy or similar proceeding, Groundfloor Finance’s
ability to perform those functions may be halted or limited and subject to the approval of the bankruptcy court or other presiding authority. See
the risk titled “If we or Groundfloor Finance were to cease operations or enter into bankruptcy proceedings, the servicing of the Loans and the
LROs would be interrupted or may halt altogether” below for more information on these risks.

If we or Groundfloor Finance were to cease operations or enter into bankruptcy proceedings, the servicing of the Loans and the LROs would be
interrupted or may halt altogether.

If we or Groundfloor Finance were to become subject to bankruptcy or similar proceedings or if we or Groundfloor Finance ceased operations,
the Company, or a bankruptcy trustee on our behalf, might be required to find other ways to service the Loans and the LROs. Such alternatives could
result in delays in the disbursement of payments on your LROs or could require payment of significant fees to another company to service the Loans and
the LROs. Since we have not entered into any back-up servicing agreements, if we or Groundfloor were to cease operations or otherwise become unable
to service the Loans and LROs without transferring such Loans to another entity, the operation of the Groundfloor Platform and the servicing of the
Loans and LROs would be interrupted and may halt altogether unless another way to service the Loans and LROs on behalf of investors was secured.

If we or Groundfloor Finance were to file under Chapter 11 of the Bankruptcy Code, it is possible that we would be able to continue to service
the Loans during reorganization. If, on the other hand, we were to file under Chapter 7 of the Bankruptcy Code, or if an attempted reorganization under
Chapter 11 should fail and the bankruptcy case be converted to Chapter 7, the bankruptcy trustee would have the obligation to administer the bankruptcy
estate. As part of such administration, the bankruptcy trustee, subject to bankruptcy court approval, may elect to continue to service the Loans or to
transfer the right to such servicing to another entity for a fee. Either option would likely result in delays in the disbursement of payments on your LROs
and could require the bankruptcy trustee to pay significant fees to another company to service the Loans and the LROs, ultimately decreasing the
amounts available to be paid on corresponding LROs. Alternatively, the bankruptcy trustee may elect to cease servicing functions altogether. As
Groundfloor Finance acts as GRE 1’s agent in connection with certain servicing functions, the same disruption of the operation of the Groundfloor
Platform and the servicing functions likely would occur if Groundfloor Finance were to enter bankruptcy or similar proceedings, even if GRE 1 did not.

In the event that we or Groundfloor Finance were to cease operations or enter into bankruptcy proceedings, recovery by a holder of a LRO may
be substantially delayed while back-up servicing is secured, if practicable, or such services halted altogether, and such recovery may be substantially less
than the amounts due and to become due on the LRO.

In a bankruptcy or similar proceeding of the Company or Groundfloor, there may be uncertainty regarding the rights of a holder of a LRO, if any, to
access funds in your GRE 1 or Groundfloor account.

We currently maintain investor accounts with the FBO Servicer “for the benefit of” our investors. This so-called “Investor FBO Account” is a
pooled account titled in our name “for the benefit of”” the investors who purchase LROs issued by us. We believe that amounts funded by investors into
the Investor FBO Account are unlikely to be subject to claims of our creditors other than the investors for whose benefit the funds are held, since
beneficial ownership of those funds rests with the investors. However, we have legal title to the Investor FBO Account and the attendant right to
administer the Investor FBO Account, each of which would be the property of our bankruptcy estate. As a result, if we became a debtor in a bankruptcy
or other similar proceeding, the legal right to administer the funds in the Investor FBO Account would vest with the bankruptcy trustee, debtor in
possession or similar representative of the estate. In that case, investors may have to seek a court order lifting the automatic stay or otherwise permitting
them to withdraw their funds. Investors may suffer delays in accessing their funds in the Investor FBO Account as a result. Moreover, U.S. bankruptcy
courts and courts overseeing similar proceedings have broad powers, and a court could determine that some or all of such funds were beneficially owned
by us or otherwise became available to our creditors generally. The preceding risk also applies to funds held in your Groundfloor Investor FBO Account
in the event of a Groundfloor bankruptcy or similar proceeding.

23

https://www.sec.gov/Archives/edgar/data/1694600/000110465919064771/tv532767_partiiandiii.htm 30/214



8/6/24,4:25 PM sec.gov/Archives/edgar/data/1694600/000110465919064771/tv532767_partiiandiii.htm

There may be further uncertainty in the event of a bankruptcy or similar proceeding of the Company regarding your rights with respect to funds
that are set aside in your account pending closing. After you make a commitment to buy LROs, the Purchase Amount remains in one or more of our
Investor FBO Accounts but is “blocked” or “frozen” until the LROs are issued and the corresponding Loan is closed, at which time the funds are
transferred to the GRE 1 Borrower FBO Account. If the offering for that series of LROs is abandoned prior to issuance, the Purchase Amount is
“unblocked” and released to your Groundfloor account. If the Company is the subject of bankruptcy or similar proceedings prior to this release of funds,
a bankruptcy or similar court could determine that some or all of such funds are beneficially owned by the Company or otherwise become available to the
Company’s creditor’s generally. If, after return of the funds to the Groundfloor Investor FBO Account, Groundfloor Finance is the subject of bankruptcy
or similar proceedings, a bankruptcy or similar court could determine that some or all such funds are beneficially owned by Groundfloor or otherwise
became available to Groundfloor’s creditors generally.

In a bankruptcy or similar proceeding of a Borrower, there may be uncertainty regarding our rights, if any, to access on your behalf any remaining
unallocated funds in the Borrower’s sub-account.

We deposit the Loan Proceeds not advanced to the Borrower in the GRE 1 Borrower FBO Account. Under normal circumstances, in the event
the corresponding Loan is discharged or cancelled before all Draws have been completed, we would return to each holder of the corresponding LROs an
amount equal to such holder’s pro rata share of any portion of the Loan Proceeds not yet disbursed to the Borrower. This may not occur in the event of
the Borrower’s bankruptcy or other similar proceeding. We believe that amounts held in a Borrower’s sub-account could be subject to claims of such
Borrower’s creditors in the event of its bankruptcy or other similar proceeding or such funds could be used by a debtor in possession to fund its ongoing
operations or reorganization. Although we typically would have the senior lien on the underlying assets, and therefore should have first priority to receive
the funds out of the insolvent Borrower’s estate arising from that lien, we expect that our ability to disburse funds out of the GRE 1 Borrower FBO
Account may be prevented by a court and at a minimum will be significantly delayed while we seek a court order lifting the automatic stay or other such
relief permitting us to withdraw the funds on your behalf. Our ability to retrieve such funds may be even more tenuous in the event we have taken a
second or junior lien on the underlying assets. As such, investors may never receive or may suffer delays in receiving such funds in the event of a
Borrower’s bankruptcy or similar proceeding.

If the security of our investors and Borrowers’ confidential information stored in Groundfloor’s systems is breached or otherwise subjected to
unauthorized access, your secure information may be stolen, our reputation may be harmed, and we may be exposed to liability.

The Groundfloor Platform stores the Borrowers’ and investors’ bank information and other personally-identifiable sensitive data. Any accidental
or willful security breaches or other unauthorized access could cause your secure information to be accessed, publicly disclosed, or stolen and used for
criminal purposes. Security breaches or unauthorized access to secure information could also disrupt our operations and subject us to liability related to
the loss of the information, time-consuming and expensive litigation and negative publicity. If security measures are breached because of third-party
action, employee error, malfeasance or otherwise, or if design flaws in the relevant software are exposed and exploited, and, as a result, a third party or
disaffected employee obtains unauthorized access to any investor’s or Borrower’s data, our relationships with our investors will be severely damaged,
and we, and Groundfloor Finance, could incur significant liability. 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, Groundfloor, and the third-party hosting facilities may be unable
to anticipate these techniques or to implement adequate preventative measures. In addition, many states have enacted laws requiring companies to notify
individuals of data security breaches involving their personal data. These mandatory disclosures regarding a security breach are costly to implement and
often lead to widespread negative publicity, which may cause our investors to lose confidence in the effectiveness of our data security measures. Any
security breach, whether actual or perceived, would harm our reputation (and that of Groundfloor Finance), and we could lose investors.

Groundfloor Platform may be vulnerable to computer viruses, physical or electronic break-ins and similar disruptions.

The Groundfloor Platform may be vulnerable to computer viruses, physical or electronic break-ins and similar disruptions. If a “hacker” were
able to infiltrate the Groundfloor Platform, you would be subject to the increased risk of fraud or Borrower identity theft and may experience losses on,
or delays in the recoupment of amounts owed on, a fraudulently induced purchase of a LRO. Additionally, if a hacker were able to access secure files, he
or she might be able to gain access to your personal information. While Groundfloor Finance has taken steps to prevent such activity from affecting the
Groundfloor Platform, if Groundfloor Finance is unable to prevent such activity, the value of your investment in the LROs could be adversely affected.
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When you commit to purchase a LRO, you may commit funds toward your purchase up to 50 days prior to the time when your LRO is issued.

Once the Offering Period for a particular series of LROs commences, it will remain open for 30 days (unless it is fully subscribed with
irrevocable funding commitments before the end of such period); however, we may extend that period in our sole discretion (with notice to potential
investors) up to a maximum of 45 days. Investors’ commitments to purchase LROs become irrevocable following expiration of the Withdrawal Period.
Commitments to purchase LROs made after expiration of the Withdrawal Period, if any, are irrevocable when authorized and may not be withdrawn. The
issuance of the LROs is expected to occur as soon as possible (typically within five days) after the expiration of the Withdrawal Period. During the period
between the time of your commitment and the time when your LRO is issued, you may not have access to the funds debited from your funding account
or placed in escrow for closing. Because your funds do not earn interest, the delay in issuance of your LRO will have the effect of reducing the effective
rate of return on your investment.

Groundfloor Finance relies on third-party banks and money transfer agents to operate the Groundfloor Platform. If it is unable to continue utilizing
these services, our business and ability of Groundfloor Finance to service the Loan may be adversely affected.

All payments are processed through the Groundfloor Platform. Because Groundfloor Finance is not a bank, it cannot belong to or directly access
the Automated Clearing House (“ACH”) payment network, and it must rely on third-party payment agents and other FDIC-insured depository institutions
to process our transactions, including payments of Loans and remittances to holders of LROs. Groundfloor Finance currently uses the services of Dwolla,
Inc. and Wells Fargo for these purposes, but may change vendors at any time without prior notice to investors. Under the ACH rules, if Groundfloor
experiences a high rate of reversed transactions (known as “chargebacks”), Groundfloor may be subject to sanctions and potentially disqualified from
using the system to process payments.

Any significant disruption in service on the Groundfloor website or in Groundfloor Finance’s computer systems could reduce the attractiveness of
the Groundfloor Platform and result in a loss of users.

If a catastrophic event resulted in a Groundfloor Platform outage and physical data loss, Groundfloor Finance’s ability to perform our servicing
obligations would be materially and adversely affected. The satisfactory performance, reliability, and availability of Groundfloor Finance’s technology
and its underlying hosting services infrastructure are critical to its (as well as our) operations, level of customer service, reputation and ability to attract
new users and retain existing users. Groundfloor Finance’s hosting services infrastructure is provided, owned, and operated by a third party (the “Hosting
Provider”). Groundfloor Finance also maintains a backup system at a separate location that is owned and operated by a third party. Groundfloor Finance’s
Hosting Provider does not guarantee that users’ access to the Groundfloor website will be uninterrupted, error-free or secure. Groundfloor Finance’s
operations depend on our Hosting Provider’s ability to protect its and our systems in its facilities against damage or interruption from natural disasters,
power or telecommunications failures, air quality, temperature, humidity and other environmental concerns, computer viruses or other attempts to harm
our systems, criminal acts and similar events. If Groundfloor Finance’s arrangement with its Hosting Provider is terminated, or if there is a lapse of
service or damage to its facilities, it could experience interruptions in our service as well as delays and additional expense in arranging new facilities. Any
interruptions or delays in our service, whether as a result of Groundfloor Finance’s Hosting Provider or other third-party error, its own error, natural
disasters or security breaches, whether accidental or willful, could harm Groundfloor Finance’s ability to service the Loan or maintain accurate accounts,
and could harm our relationships with our users and our reputation. Additionally, in the event of damage or interruption, Groundfloor Finance’s insurance
policies may not adequately compensate us for any losses that we may incur. Groundfloor Finance’s disaster recovery plan has not been tested under
actual disaster conditions, and it may not have sufficient capacity to recover all data and services in the event of an outage at a Hosting Provider facility.
These factors could prevent us from processing or posting payments on the Loan or the LROs, damage the Groundfloor brand and reputation, divert
employees’ attention, and cause users to abandon the Groundfloor Platform.

Events beyond our control may damage our ability to maintain adequate records, maintain the Groundfloor Platform or perform our servicing
obligations.

If a catastrophic event resulted in the Groundfloor Platform outage and physical data loss, our ability to perform our servicing obligations would
be materially and adversely affected. Similar events impacting third-party service providers that our operations depend on, such as Groundfloor Finance’s
Hosting Provider or payment vendor(s), could materially and adversely affect its (and our) operations. Such events could include, but are not limited to,
fires, earthquakes, terrorist attacks, natural disasters, computer viruses and telecommunications failures. Groundfloor Finance stores back-up records in
offsite facilities located in third-party, off-site locations. If Groundfloor Finance’s electronic data storage and back-up storage system or those of its third-
party service providers are affected by such events, we cannot guarantee that you would be able to recoup your investment in the LROs.

Investors will have no control over GRE 1 or Groundfloor Finance and will not be able to influence any related corporate matters.
The LROs grant no equity interest in GRE 1 or in Groundfloor Finance to purchasers, nor do they give purchasers the ability to vote on or
influence any related corporate decisions. As a result, Groundfloor Finance will exercise 100% voting control over all of GRE 1’s corporate matters and

Groundfloor Finance’s shareholders will continue to exercise 100% voting control over all of its corporate matters, including the election of directors and
approval of significant corporate transactions, such as a merger or other sale of the Company or our assets.
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The LROs will not restrict Groundfloor Finance’s ability to incur additional indebtedness.

Groundfloor Finance has substantially financed its early operations through the issuance of convertible notes, which converted to shares of
Series Seed Preferred Stock pursuant to the terms of the Note Conversion Agreement, dated December 5, 2014. If Groundfloor Finance incurs additional
debt after the LROs are issued, it may adversely affect its creditworthiness generally and could result in its financial distress, insolvency or bankruptcy.
As discussed above, the financial distress, insolvency or bankruptcy of Groundfloor Finance could impair your ability to receive the payments you expect
to receive on your LROs.

Neither GRE 1 nor Groundfloor Finance is subject to the banking regulations of any state or federal regulatory agency.

Neither GRE 1 nor Groundfloor Finance is subject to the periodic examinations to which commercial banks, savings banks and other thrift
institutions are subject. Consequently, financing decisions and decisions regarding establishing loan loss reserves are not subject to period review by any
governmental agency. Moreover, neither we nor Groundfloor Finance are subject to banking regulatory oversight relating to capital, asset quality,
management or compliance with applicable laws.

26

https://www.sec.gov/Archives/edgar/data/1694600/000110465919064771/tv532767_partiiandiii.htm 33/214



8/6/24,4:25 PM sec.gov/Archives/edgar/data/1694600/000110465919064771/tv532767_partiiandiii.htm

Risks Related to the Tax Treatment of the LROs
The U.S. federal income tax consequences of an investment in the LROs are uncertain.

There are no statutory provisions, regulations, published rulings, or judicial decisions that directly address the characterization of the LROs or
instruments similar to the LROs for U.S. federal income tax purposes. However, although the matter is not free from doubt, GRE 1 intends to treat the
LROs as our indebtedness for U.S. federal income tax purposes. As a result of such treatment, the LROs will have OID for U.S. federal income tax
purposes because payments on the LROs are dependent on payments on the corresponding Loan. Further, a holder of a LRO, other than a holder that is
holding LROs in a tax deferred account such as an IRA, will be required to include the OID in income as ordinary interest income for U.S. federal
income tax purposes over the term of the LRO as it accrues (which may be in advance of corresponding installment payments on the LRO), regardless of
such holder’s regular method of accounting. This characterization is not binding on the IRS, and the IRS may take contrary positions. Any differing
treatment of the LROs could significantly affect the amount, timing and character of income, gain or loss in respect of an investment in the LROs.
Accordingly, all prospective purchasers of the LROs are advised to consult their own tax advisors regarding the U.S. federal, state, local and non-U.S. tax
consequences of the purchase and ownership of the LROs (including any possible differing treatments of the LROs).

The LROs could be treated as contingent payment debt instruments for U.S. federal income tax purposes.

The LROs could be subject to Treasury regulations under which they will be treated as contingent payment debt instruments for U.S. federal
income tax purposes. Should this occur, you may recognize interest income on the LROs significantly in excess of the effective interest payments
received thereon. Also, under these Treasury regulations, a U.S. holder generally will recognize ordinary income, rather than capital gain, on a sale,
exchange, conversion, repurchase or redemption of a LRO.

GRE 1’s ability to make payments on a LRO may be affected by our ability to match the timing of our income and deductions for U.S. federal income
tax purposes.

Our ability to make payments on a LRO may be affected by our ability, for U.S. federal income tax purposes, to match the timing of income we
receive from a corresponding Loan and the timing of deductions that we may be entitled to in respect of payments made on the LROs that we issue. For
example, if the LROs, but not the corresponding Loan, are treated as contingent payment debt instruments for U.S. federal income tax purposes, there
could be a potential mismatch in the timing of our income and deductions for U.S. federal income tax purposes, which could affect our ability to make
payments on the LROs.

If the IRS disagrees with our characterization of the LROs for tax purposes, GRE 1°s ability to make payments on the LROs could be adversely
affected.

The IRS is not bound by our characterization of the LROs, and it could treat the corresponding Loan as a debt owed to us (with interest received
being treated as taxable income to us) but treat the LROs as equity (with interest payments being treated as nondeductible). Were this to occur, we would
have taxable income without an offsetting deduction, and the additional tax obligations owed by us would reduce the cash available for payment of the
LROs. As a result, we could be unable to fully repay the LROs even if the corresponding Loan Payments were repaid in full.

Risks Related to Compliance and Regulation

The requirements of complying on an ongoing basis with Tier 2 of Regulation A of the Securities Act may strain our resources and divert
management’s attention.

Because we are conducting an offering pursuant to Tier 2 of Regulation A of the Securities Act, we will be subject to certain ongoing reporting
requirements. Compliance with these rules and regulations will require legal and financial compliance costs, which may impose strain on our operating
budget and divert management’s time and attention from operational activities. Moreover, as a result of the disclosure of information in this Offering
Circular and in other public filings we make, our business operations, operating results and financial condition will become more visible, including to
competitors and other third parties.

If a fundamental change occurs in the information set forth in this Offering Circular, we may be required to suspend offering LROs until a PQA
updating such information is qualified by the SEC, which may adversely affect our financial performance.

This Offering Circular relates to the issuance of LROs pursuant to Tier 2 of Regulation A under the Securities Act. Pursuant to the rules of
Regulation A, we are required to file a PQA to reflect any facts or events arising after the qualification date of this Offering Circular (or the most recent
PQA hereof) which, individually or in the aggregate, represent a fundamental change in the information set forth herein. We also may be required to
suspend ongoing offerings of LROs under this Offering Circular and/or delay offering additional series of LROs until such PQA is qualified by the SEC.
If we or other entities affiliated with Groundfloor Finance are required to suspend offerings of LROs for an extended amount of time pending
qualification by the SEC, the financial performance of Groundfloor Finance and of GRE 1 could be adversely affected.

27

https://www.sec.gov/Archives/edgar/data/1694600/000110465919064771/tv532767_partiiandiii.htm 34/214



8/6/24,4:25 PM sec.gov/Archives/edgar/data/1694600/000110465919064771/tv532767_partiiandiii.htm

If we or our affiliated companies are required to register under the Investment Company Act or the Investment Advisors Act of 1940, or become
subject to the SEC’s regulations governing broker-dealers, our ability to conduct our business could be materially and adversely affected.

The SEC heavily regulates the manner in which “investment companies,” “investment advisors,” and “broker-dealers” are permitted to conduct
their business activities. We believe we have conducted our business in a manner that does not result in the Company or its affiliates being characterized
as an investment company, an investment advisor or a broker-dealer, as we do not believe that we engage in any of the activities described under Section
3(a)(1) of the Investment Company Act of 1940 or Section 202(a)(11) or the Investment Advisor’s Act of 1940 or any similar provisions under state law,
or in the business of (i) effecting transactions in securities for the account of others as described under Section 3(a)(4)(A) of the Exchange Act or any
similar provisions under state law or (ii) buying and selling securities for our own account, through a broker or otherwise as described under Section 3(a)
(5)(A) of the Exchange Act or any similar provisions under state law. We intend to continue to conduct our business in such manner. If, however, we (or
any of our affiliates) are deemed to be an investment company, an investment advisor, or a broker-dealer, we may be required to institute burdensome
compliance requirements and our activities may be restricted, which would affect our business to a material degree.

Our Loan origination and servicing activities are subject to extensive federal, state and local regulation that could adversely impact operations.

GRE 1, and Groundfloor Finance to the extent it is acting as our agent, must comply with regulatory regimes, including those applicable to
mortgage lending transactions, various aspects of which are untested as applied to the Groundfloor Platform. Certain state laws generally regulate interest
rates and other charges and require certain disclosures. In addition, other federal and state laws may apply to the origination and servicing of Loans
originated through the Groundfloor Platform.

In particular, through the Groundfloor Platform, we may be subject to laws, including but not limited to:

state laws and regulations that require us to obtain licenses to originate Loans or which may impose requirements related to Loan disclosures
and terms, debt collection and unfair or deceptive business practices; the Equal Credit Opportunity Act and Regulation B promulgated
thereunder, which prohibit creditors from discriminating against credit applicants on the basis of race, color, sex, age, religion, national origin,
marital status, the fact that all or part of the applicant’s income derives from any public assistance program or the fact that the applicant has in
good faith exercised any right under the federal Consumer Credit Protection Act or any applicable state law;

the Bankruptcy Code, which limits the extent to which creditors may seek to enforce debts against parties who have filed for bankruptcy
protection;

the Electronic Fund Transfer Act and Regulation E promulgated thereunder, which provide guidelines and restrictions on the electronic transfer
of funds from consumers’ bank accounts; and

the Electronic Signatures in Global and National Commerce Act and similar state laws, particularly the Uniform Electronic Transactions Act,
which authorize the creation of legally binding and enforceable agreements utilizing electronic records and signatures.

GRE 1 and Groundfloor Finance may not always have been, and may not always be, in compliance with these laws. Compliance with these laws
is also costly, time-consuming and limits our operational flexibility.

Failure to comply with these laws and regulatory requirements applicable to this business may, among other things, have a negative impact on
GRE 1’s and/or Groundfloor Finance’s ability to originate and service Loans or maintain the Groundfloor Platform. In addition, any non-compliance
could subject GRE 1 and/or Groundfloor Finance to damages, revocation of required licenses, class action lawsuits, administrative enforcement actions,
rescission rights held by investors in securities offerings and civil and criminal liability, which may harm the business and the ability to maintain the
Groundfloor Platform and may result in Borrowers rescinding their Loans.

Where applicable, GRE 1 and Groundfloor Finance seek to comply with state mortgage licensing, servicing and similar statutes. GRE 1 and
Groundfloor Finance are aware that making Loans in certain U.S. jurisdictions may trigger local licensing requirements. GRE 1 and Groundfloor Finance
work with local counsel in each jurisdiction in which Loans are financed to determine whether any licenses are required and, to the extent necessary, will
seek to obtain such licenses and will comply with the relevant regulatory requirements before facilitating Loans to Borrowers in any such jurisdiction. If
GRE 1 and/or Groundfloor Finance are found to not comply with applicable laws, we could lose one or more of our licenses or authorizations or face
other sanctions or be required to obtain a license in such jurisdiction, which may have an adverse effect on our ability to continue to facilitate Loans
through the Groundfloor Platform, perform servicing obligations or make the Groundfloor Platform available to Borrowers in particular states, which
may harm the business.
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If the Groundfloor Platform was found to violate a state’s usury laws, we may have to alter our business model and our business could be harmed.

The interest rates that are charged to Borrowers and that form the basis of payments to investors through the Groundfloor Platform must comply
with the usury law of the jurisdiction where we originate each Loan. There is no uniformity among the states on the amount of interest that may be
charged on commercial real estate lending. As a result, GRE 1 and Groundfloor Finance must monitor the interest rate limitations imposed by each
jurisdiction where we originate Loans to ensure compliance, which reduces operating efficiency and may impact the attractiveness of the Loans offered
to investors as well as the ability to apply late charges and penalty and default interest. In addition, if a Borrower were to successfully bring claims
against GRE 1 and/or Groundfloor Finance for state usury law violations, and the rate on that Borrower’s Loan was greater than that allowed under
applicable state law, GRE 1 and/or Groundfloor Finance could be subject to fines and penalties, which could possibly result in a decline in operating
results.

Increased regulatory focus could result in additional burdens on our business.

The financial industry is becoming more highly regulated. There has been, and may continue to be, a related increase in regulatory scrutiny and
investigations of the operations of peer-to-peer or micro-lending platforms as well as trading and other investment activities of alternative investment
funds. Increased regulatory scrutiny and investigations may impose additional expenses on Groundfloor Finance and GRE 1, may require the attention of
Groundfloor Finance’s senior management and may result in fines if Groundfloor Finance or GRE 1 is deemed to have violated any regulations.

As Internet commerce develops, federal and state governments may adopt new laws to regulate Internet commerce, which may negatively affect our
business.

As Internet commerce continues to evolve, increasing regulation by federal and state governments becomes more likely. The Groundfloor
Finance business could be negatively affected by the application of existing laws and regulations or the enactment of new laws applicable to lending. The
costs to comply with such laws or regulations could be significant and would increase operating expenses, and we may be required to pass along those
costs to our investors in the form of increased fees. In addition, federal and state governmental or regulatory agencies may decide to impose taxes on
services provided over the Internet. These taxes could discourage the use of the Internet as a means of commercial financing, which would adversely
affect the viability of this business model.

YOU SHOULD CONSULT WITH YOUR OWN ATTORNEYS, ACCOUNTANTS AND OTHER PROFESSIONAL ADVISORS AS TO THE
LEGAL, TAX, ACCOUNTING AND OTHER CONSEQUENCES OF AN INVESTMENT IN THE LROS.

PURSUANT TO INTERNAL REVENUE SERVICE CIRCULAR NO. 230, BE ADVISED THAT ANY FEDERAL TAX ADVICE IN THIS
COMMUNICATION, INCLUDING ANY ATTACHMENTS OR ENCLOSURES, WAS NOT INTENDED OR WRITTEN TO BE USED, AND
IT CANNOT BE USED BY ANY PERSON OR ENTITY TAXPAYER, FOR THE PURPOSE OF AVOIDING ANY INTERNAL REVENUE
CODE PENALTIES THAT MAY BE IMPOSED ON SUCH PERSON OR ENTITY. SUCH ADVICE WAS WRITTEN TO SUPPORT THE
PROMOTION OR MARKETING OF THE TRANSACTION(S) OR MATTER(S) ADDRESSED BY THE WRITTEN ADVICE. EACH
PERSON OR ENTITY SHOULD SEEK ADVICE BASED ON ITS PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX
ADVISOR.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Offering Circular, including the sections entitled “Risk Factors,” “Description of the Business of GRE 1 and of Groundfloor Finance,”
“The LROs Covered by this Offering Circular,” “Plan of Distribution” and “Use of Proceeds,” contain forward-looking statements. In some cases, you
can identify these statements by forward-looking words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “could,”
“would,” “project,” “plan,” “expect” or the negative or plural of these words or similar expressions. These forward-looking statements include, but are
not limited to, statements concerning the Company, its parent, Groundfloor Finance and affiliated companies, risk factors, plans and projections. You
should not rely upon forward-looking statements as predictions of future events. These forward-looking statements are subject to a number of risks,
uncertainties and assumptions, including those described in “Risk Factors.” In light of these risks, uncertainties and assumptions, the forward-looking
events and circumstances discussed in this Offering Circular may not occur and actual results could differ materially and adversely from those anticipated
or implied in the forward-looking statements.
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Except as required by law, neither GRE 1 nor any other person assumes responsibility for the accuracy and completeness of the forward-looking
statements. We undertake no obligation to update publicly any forward-looking statements for any reason after the date of this Offering Circular to
conform these statements to actual results or to changes in our expectations.

You should read this Offering Circular, including the Project Summaries beginning on page PS-1 of this Offering Circular and the form of LRO
Agreement beginning on page LRO-1 of this Offering Circular, and the documents that we reference in this Offering Circular and have filed with the
SEC as exhibits to the Form 1-A of which this Offering Circular is a part with the understanding that our actual future results, levels of activity,
performance and events and circumstances may be materially different from what we expect.

DESCRIPTION OF THE BUSINESS OF GRE 1 AND OF GROUNDFLOOR FINANCE
Overview
GRE 1 and Groundfloor Finance

GRE 1 uses the Groundfloor Platform to source financing for real estate development projects. Through the Groundfloor Platform, investors can
choose between multiple real estate development investment opportunities (each, a “Project”) and developers of the Projects (each, a “Borrower”) can
obtain financing.

GRE 1 relies on Groundfloor Finance to operate the Groundfloor Platform, facilitate due diligence and underwriting reviews, coordinate
payment to and from investors and developers through the use of various funding accounts described below, manage Loan advances and administer,
service and collect on the Loans GRE 1 funds through the offer and sale of LROs, on behalf of GRE 1.

The intended focus of the lending program operated by Groundfloor Finance and its affiliated companies, including GRE 1, is the commercial
market for lending to developers of residential and small commercial real estate projects owned and occupied by parties other than the Borrower (or its
Principal(s)). Proceeds from the Loans typically will be applied toward the Project’s acquisition and/or renovation or construction costs. In some
circumstances, we may permit a portion of the proceeds from the Loan to be used by the Borrower to offset a portion of the purchase price of the
property, works completed, or equity, but such offset will then reduce its amount of “skin-in-the-game” the Borrower would have in the Project (see
below under “Description of the Business of GRE 1 and of Groundfloor Finance—Our Loans to Borrowers—Credit Risk and Valuation Assessment—
The Grading Algorithm—°‘Skin-in-the-Game’ ).

All of the LROs being offered under this Offering Circular relate to residential real estate Projects. As a result, the discussions of the operations,
due diligence and other aspects of this Offering described herein are designed specifically for residential projects.

GRE 1 was formed as a Georgia limited liability company on December 16, 2016. Groundfloor Finance, a Georgia corporation, is GRE 1’s sole
member and manager and parent company. Groundfloor Finance owns and operates the Groundfloor Platform. Groundfloor Finance began originating
real estate loans in Georgia through a subsidiary in November 2013 and transitioned to multi-state operations through the sale of LROs under a
Regulation A offering in September 2015. Groundfloor Finance is in the process of transitioning the offerings of LROs to one or more subsidiaries and,
following qualification of this Offering Circular, intends to gradually discontinue its direct offerings of LROs, but will continue to host the offerings and
solicit Borrowers through the Groundfloor Platform and provide Loan underwriting, origination, servicing, and administration services to GRE 1 and its
other subsidiaries conducting offerings.

This Offering Circular relates to the issuance of LROs pursuant to Tier 2 of Regulation A (or available exemptions) under the Securities Act.
Each series of LROs corresponds to a different Project financed by a commercial loan from GRE 1 (each, a “Loan”). The specific terms for each series of
LROs being offered under this Offering Circular are set forth in the “The LROs Covered by this Offering Circular” below, the Project Summaries
beginning on page PS-1, and the form of LRO Agreement beginning on page LRO-1. The amount of the LRO Payments owed to investors is dependent
upon, and will not exceed, the amount of the Loan Payments collected on the corresponding Loan. In each case, the Borrower is the borrower with
respect to each Loan.

The Loans and LROs

Generally, the Loans related to the LROs range between $10,000 and $3,000,000, at interest rates that range, subject to applicable law, between
3% and 26%, and mature six months to five years from the date when the Loan is made. The terms of each series of LROs generally correspond to those
of the corresponding Loan. For example, assuming a Borrower wishes to enter into a Loan covering $10,000, with an interest rate of 10% and a 12-month
maturity date, the aggregate Purchase Amount of the LROs of the series corresponding to that Loan would be $10,000, with an Expected Rate of Return
of 10% per annum, and a final payment date of 12 months from the date of issuance. The specific terms for each series of LROs being offered under this
Offering Circular are set forth in “The LROs Covered by this Offering Circular” below, the Project Summaries beginning on page PS-1, and the form of
LRO Agreement beginning on page LRO-1.
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We may use the proceeds of the sale of the corresponding series of LROs to originate the Loan and, in those circumstances, we would close and
fund the corresponding Loan on the original issue date of the LROs. However, in most circumstances, we, Groundfloor Finance, or a subsidiary of
Groundfloor Finance may advance Loans prior to the qualification or sale of corresponding series of LROs. See “—How the Groundfloor Platform
Operates—Loan Advances.”

In addition to issuing the LRO and funding the Loans, we are authorized to administer, service and collect on the Loans. Groundfloor Finance
acts as our agent in this respect. The Loan Proceeds remain in the GRE 1 Borrower FBO Account until disbursed pursuant to the terms of the Loan
Agreement. Typically amounts are disbursed from the Loan Proceeds, less any fees and expenses included in the Loan Principal, to the Borrower from
time to time as Draws. Under limited circumstances, for instance if the Loan Principal is $50,000 or less or when an amount greater than $50,000 is
needed for the acquisition of a property, the full amount of the Loan Proceeds will be disbursed to the Borrower on the origination date of the Loan. The
Borrower will use the Loan Proceeds to complete the Project, repaying principal and interest (either as a balloon payment at maturity or on a
monthly/quarterly basis) to us. Within five business days of our receipt of such amounts, we will make the LRO Payments on the corresponding series of
LROs. The LRO Agreement gives us sole discretion in applying amounts we receive from, or for the account of, the Borrower, with respect to the Loan,
and we may make LRO Payments out of any funds at our disposal.

It is generally expected that investors would profit from the interest earned on the Loan, as each holder of a LRO will be entitled to an expected
return that corresponds to the interest rate applied to the corresponding Loan (including any adjustments that may be made to account for any default,
modification, etc.), net of certain fees and expenses. See “—Fees and Related Expenses” below.

We perfect a lien on the real estate and other assets underlying each Project to secure the Loan; however, investors in the corresponding series of
LROs will not have any recourse against the Borrower or its Principals. Your recourse against us is limited to the amount of any LRO Payments we owe
you (as determined pursuant to the terms of the corresponding LRO Agreement). The specific terms for each series of LROs being offered under this
Offering Circular are set forth in the “The LROs Covered by this Offering Circular” below, the Project Summaries beginning on page PS-1, and the form
of LRO Agreement beginning on page LRO-1.

Where Groundfloor Finance or one of its affiliates has advanced a Loan and holds that Loan on its own books, Groundfloor Finance or the
affiliate may elect to sell the whole Loan or a portion of the Loan to a third party outside of this Offering. Alternatively, Groundfloor Finance or its
affiliate may continue to hold the Loan on its own books and service the Loan with its own capital. Groundfloor Finance or one of its affiliates may also
choose to offer series of LROs pursuant to a separately qualified offering statement under Regulation A or other exemptions from federal and state
securities registration requirements.

Example LRO and Expected Yield

By way of illustration, assume we approve an acquisition and construction Loan with the following terms: $100,000 in principal amount, with a
10% interest rate over a 12-month term, and a balloon payment upon maturity. We would offer LROs covering $100,000 in aggregate Purchase Amount,
at an Expected Rate of Return of 10%; with the final payment date of 12 months following the original issue date.

If the Borrower elects to include our origination and servicing fees (of $4,000 or 4%) and closing expenses (of $1,000) in the Loan Principal,
upon funding of the Loan by investors, the Borrower’s FBO Account would be credited with $95,000 (equal to the entire Loan Principal of $100,000 less
the $5,000 in fees and expenses, which we retain). Interest on the entire $100,000 would accrue beginning on the original issue date, through the 12-
month term of the Loan, and, at the end of that 12-month term (assuming there are no additional fees and expenses incurred by the Company and no
prepayment or default by the Borrower), the Borrower would pay us a total of $110,000 (equal to the entire Loan Principal of $100,000, plus $10,000 of
accrued interest). We would, within five business days of receipt of these funds, disburse to each holder of the corresponding series of LROs an amount
equal to such holder’s pro rata share of $110,000 (the total Loan Payment we received from the Borrower).

These payments are made directly into the investors’ funding accounts maintained on the Groundfloor Platform. (See “—How the Groundfloor
Platform Operates—Investor FBO Accounts” and “—Project Funding and Payment of Expected Yield” below.)
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In most cases, the Loan will have been advanced prior to qualification of the corresponding series of LROs. As a result, the Loan would be
amended in connection with the closing of the series of LROs to assign the Loan to GRE 1 from Groundfloor Finance or applicable subsidiary and to
amend the maturity date to match the term of the corresponding series of LROs (i.e., 12 months in the example above). Interest that accrues on the
advanced Loan before the issuance of the corresponding series of LROs is retained by GRE 1; thereafter, there would be no other difference between the
original issue date and the payment of the Loan and corresponding series of LROs as described above. See “—How the Groundfloor Platform Operates—
Loan Advances” below for more information on the loan advance program.

Background

Two types of customers use the Groundfloor Platform: real estate developers who are in need of project financing and retail investors looking
for investment opportunities.

Real estate is a trillion dollar industry in the United States.” Real estate projects are financed through a variety of debt and equity transactions.
Groundfloor Finance and its affiliated companies focus on financing real estate projects in the smaller market segments by providing debt financing. The
prototypical project is an unoccupied single family or multifamily renovation costing between $10,000 and $3,000,000 over six months to a year, to be
sold upon completion. Borrowers are offered term financing for the acquisition and development of real estate projects through the acquisition of land
and/or an existing structure, for the purposes of new construction or renovation. In some circumstances, Borrowers may use a portion of the proceeds
from the Loan to offset a portion of the purchase price of the property, works completed, or equity, but such offset will then reduce its amount of “skin-
in-the-game” the Borrower would have in the Project (see below under “—Our Loans to Borrowers— Credit Risk and Valuation Assessment—The
Grading Algorithm—*Skin-in-the-Game’ ). Borrowers may also receive Loans (for projects that have completed construction) intended to refinance
other term debt or equity.

Groundfloor Finance provides an opportunity for retail investors to gain exposure to real estate investments by creating an investment product
backed by secured real estate loans. On a risk adjusted basis, it is Groundfloor Finance’s belief (and our belief) that the LROs offered through the
Groundfloor Platform provide a competitive potential return for retail investors when compared to more conventional investment products.

The Groundfloor Financing Model

The Groundfloor Finance business model serves as an alternative to, or substitute for, traditional sources of capital of financing for real estate
projects with the aggregation of capital from investors using the Internet. Historically, real estate developers have utilized many sources of capital to
finance projects, including traditional bank loans, equity investments, personal loans or borrowings, etc. Through the Groundfloor Platform, Borrowers
are offered an alternative source of capital for real estate development projects, but one that is flexible enough to cover all of the costs associated with a
particular project or to work in tandem with more traditional financing arrangements.

We believe that the advantages of our method of real estate financing include:

lower interest rates for financing of real estate projects;

attractive returns for investors;

the opportunity to promote community redevelopment by investing in local real estate projects; and

growing acceptance of the Internet as an efficient and convenient forum for investment transactions.

The Real Estate Project Development Process

A real estate project’s timeline can be divided into the following stages: Project Identification, Project Execution, and Project Stabilization or
Exit.

Project Identification. During this phase, a developer must commit working capital to identify potential projects. Typically, projects can involve
new construction or rehabilitation of an existing building. During this phase, the developer incurs certain planning and development costs as it undertakes
the process of:

identifying a property to purchase for development or rehabilitation;

creating a development plan for a given property;
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ensuring the feasibility of the development plan by checking zoning, tax records, undertaking environmental and engineering assessments,
developing a construction plan and budget, etc.;

engaging contractors for specific aspects of the work that may be outsourced by the developer;
sourcing suppliers and vendors for materials and services in furtherance of the development plan; and

preparing information that will be required for a lender to underwrite project financing.

* GDP-by-industry, BUREAU OF ECON. ANALYSIS,
http://www.bea.gov/iTable/iTable.cfm?ReqID=51&step=1#reqid=51&step=51&isuri=1&5114=a&5102=15.

Project Execution. Once a project has been identified, the developer moves into the project execution phase. Financing arrangements may need
to be put in place to cover the cost of acquiring the underlying property (such as the land for new construction or land and existing buildings(s) for
rehabilitation or renovations).

Typically, real estate developers in the market segment that we address will utilize third-party engineering, procurement and construction
services to complete projects. A general contractor, who is responsible for the majority of the work and the work undertaken by any subcontractors, is
often engaged to complete the construction and development of a project. Alternatively, a developer may act as general contractor and undertake all or a
portion of the work or engage subcontractors to do so. During this phase, the developer needs capital to pay contractors for work, suppliers for materials,
and vendors for other goods and services. Construction timelines may vary depending upon the project size, the demand for contractors and other skilled
trades, the availability of materials, and the ability of the developer to secure and deploy capital to ensure continued work on the project. The completion
of construction is also dependent on inspections by government regulators to ensure projects meet building codes and any other regulations that are
applicable in a given jurisdiction.

Project Stabilization or Exit. Following completion of construction and certification that a completed project meets any applicable codes and
regulations, the developer must arrange to repay any development or construction finance that exists on the project. Repayment of existing financing
arrangements may also occur before a project is completed, such as when a developer decides to refinance the project to take advantage of more
favorable interest rates or for other reasons.

If the project is to be stabilized, the developer may act as the landlord of the property and lease the property to use the rental income to repay
financing obligations over time. The developer typically obtains a multi-year mortgage from a bank, and the proceeds of the new mortgage will be used
to repay the existing construction loans. Banks may require the developer to find tenants for a completed project, although tenancy is not always a
prerequisite for obtaining such financing. This is known as take-out or permanent financing, because the new bank mortgage takes out any construction
financing and effectively becomes the primary debt obligation on the underlying property.

Alternatively, the developer may exit the project by selling it. If the developer decides to exit by sale, the property must be marketed. The
proceeds of the sale will then be used to repay any financing that remains on the property. A less common exit strategy is for the developer to pay off any
land acquisition or construction financing with cash. This cash may come from the sale of other properties in the developer’s portfolio or it may be cash
on hand.

Refinancing arrangements and property sales are subject to a detailed closing process, whereby current lenders on the property (such as the
Company) must release any liens they hold in favor of the new lender or the purchaser. These types of closings can take several weeks to complete.

Financing Projects through the Groundfloor Platform

The Groundfloor Platform offers term financing for the acquisition and development of real estate projects in which we (or one of our affiliates)
make a Loan to a real estate developer having a repayment term of six months to five years, at an annual fixed interest rate. The proceeds of this Loan
may be applied toward the Project’s acquisition and/or renovation or construction costs. In some circumstances, we may permit a portion of the proceeds
from the Loan to be used as a general credit facility for the business. We may also provide Loans (for projects that have completed construction) intended
to refinance other term debt or equity. Where the loan is used to refinance other capital, it will function as bridge financing, it being understood that the
Borrower will obtain permanent financing at a later date. We anticipate that bridge financing arrangements will not differ materially from the terms of our
acquisition and construction financing arrangements, except with respect to the maturity of the Loan. We expect bridge Loans to mature in three to five
years.
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To date, the Groundfloor Platform has offered acquisition, construction, rent stabilization, and transactional financing on residential and small
commercial real estate projects.

The resulting Loans in all circumstances are secured by a lien covering the real estate and other assets underlying the Project. In most cases, our
lien will be senior to the Borrower’s other financing obligations. See the Project Summaries beginning on page PS-1 for our lien position for each series
of LROs offered under this Offering Circular. We confirm our lien position by conducting a title search of the property and obtaining title insurance on
the property in connection with closing of the Loans, requiring the Borrower to represent and warrant in the Loan Agreement that there are no other
encumbrances on the property, and through various diligence steps undertaken in the course of our underwriting process. If we are financing a second
lien Loan, the Borrower may provide the results of a title search performed, and title insurance obtained, by the first lienholder within a month of the
submitted Application in lieu of performing a separate title search and obtaining title insurance. Borrowers typically use cash generated from the sale of a
completed project or leasing arrangements, cash which comes from the proceeds of take-out or permanent financing provided by another lender or, less
commonly, cash on hand to make payments on the Loan.

The Loan Documents with each Borrower will provide that such Borrower’s obligations under the Loan are recourse, which means that, in the
event of nonpayment, we may collect any outstanding amount owed for the debt from the Borrower even after we have foreclosed on the collateral
securing the debt. Even though the Loan obligations are recourse to the Borrower, in most cases, the Borrower’s assets are limited primarily to its interest
in the related mortgaged property. Further, our remedies against the Borrower may be limited by state law in certain jurisdictions. For instance, some
jurisdictions restrict a mortgagee’s right to seek a deficiency against the Borrower in the event the amount realized from a foreclosure sale is insufficient
to repay the underlying debt, commonly referred to as anti-deficiency statutes. Moreover, in jurisdictions where deficiency actions are permitted, the
burden of proof with respect to the adequacy of the amount realized from the foreclosure is often imposed on the party seeking the deficiency, such that
deficiency actions may result in costly and protracted litigation. Further, some jurisdictions continue to apply the common-law doctrine of “election of
remedies” pursuant to which a mortgagee must elect either to sue for recovery under the obligation or pursue foreclosure against the property subject to
the mortgage lien. While such restrictions can frequently be waived as a matter of contract, the election of remedies doctrine represents a potential
defense in certain circumstances. Since the Principals are not obligors under the Loan Documents, we are limited in seeking recourse for non-payment to
the borrowing entity itself. If the Borrower fails to make payments on the Loan and our remedy is limited to the value of the property securing the Loan,
you may lose some, or all, of the expected yield on your LROs.

Consideration of the Principal

The Groundfloor Platform does not offer financing for owner-occupied residential projects, and Loans will not finance any personal, family, or
household purpose. All Loans are commercial in nature. Although the Groundfloor Platform only offers loans to legal entities (i.e., the Borrower), due to
the nature of the real estate development business and the smaller market segment serviced through the business, the background and experience of the
individual(s) who own and operate the borrowing entity (i.e., the Principal(s)) are important factors into the due diligence and underwriting process
conducted on our behalf by Groundfloor Finance.

Some Borrowers are large legal entities that have been in existence for many years and have been formed (by a single person, or less frequently,
a number of individuals) for the purpose of managing multiple real estate projects. In this situation, the industry experience, performance history and
financial position of the Borrower itself may provide significant information to assess for purposes of the due diligence and underwriting process.

It is often the case, however, that a Principal with extensive experience developing real estate properties is simultaneously managing a number
of separate projects through multiple legal entities. In this situation, the actual Borrower may have been formed recently for the sole purpose of acquiring
and developing the property and the number of years that entity has been in existence, as well as the financial data and number and types of projects that
the borrowing entity has completed, is extremely limited.

In other circumstances, this may be the first venture for a Principal in the real estate development industry or the Principal may have limited
experience in the type of project being considered. For example, a Principal may have successfully completed a number of small residential remodeling
projects (or a “fix and flip”), but is now proposing to engage in extensive renovation or ground up construction projects.

Because of these different possibilities, the due diligence and underwriting process is not limited only to information about the borrowing entity.
Irrespective of the history of the borrowing entity, doing so would fail to capture important information (both favorable and unfavorable) about the
Principal and his/her other real estate development activities that we and our parent, Groundfloor Finance, believe should be considered in the due
diligence and underwriting process. For instance, if we only looked at the history of the Borrower, we may fail to discover that the Principal has filed for
personal bankruptcy during the past 12 months, which would be an automatic disqualification under the underwriting procedures. In fact, the goal is to
encourage high quality, well-seasoned real estate developers to seek financing through the Groundfloor Platform because their projects are less risky than
those sponsored by inexperienced or unsuccessful developers. Failure to give credit to the Principals for their hard work and good performance might
cause the due diligence and underwriting process to misjudge the risks associated with the Project.
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Thus, in addition to considering the specific information with respect to the Borrower under the Loan, the due diligence and underwriting
process also considers the creditworthiness (through a review of FICO scores) and broader experience of the Principal. This includes the Principal’s
industry experience beyond real estate development per se (such as activities as a real estate broker or as a general contractor of residential projects), as
well as the real estate development activities undertaken by the Principal (through the Borrower and any other legal entities used for real estate
development activities).

How the Groundfloor Platform Operates
Identification and Posting of Projects on the Groundfloor Platform

The financing of a Project generally commences with a Principal of a Borrower requesting financing through the Groundfloor Platform. He or
she can go to a special landing page on the Groundfloor Platform where he or she may obtain a “Quick Rate Quote” by inputting certain project details
into a web-based form. Based on this information, the Groundfloor Platform will provide an estimated interest rate, which represents the minimum
interest rate we are prepared to offer. If the Principal is interested in pursuing a Loan through the Groundfloor Platform, he/she then registers with the
Groundfloor Platform on behalf of the borrowing entity, agreeing to the Privacy Policy and Terms of Service. The Principal must then complete an on-
line application (“Application”) on behalf of the borrowing entity so the Project will be assessed and the Loan underwritten prior to being listed on and
offered through the Groundfloor Platform. Along with the Application, the borrowing entity must agree to a Master Services Agreement, which obligates
it to supply truthful information to us in a timely fashion and outlines the process from Application intake to listing a Project on the Groundfloor
Platform.

The Application generally requests the following information from the borrowing entity:

Background information about the borrowing entity, including:
o name and address;
business organization type;
jurisdiction and date of formation (and number of years in business);
names, contact and background information of all Principals; and
whether the borrowing entity (or its Principals) has ever been subject to a bankruptcy, foreclosed on or involved in
adverse litigation (including any formal action on a lien) with respect to any properties under its control.

© © © ©

Select historical and financial information about the borrowing entity, as well as experience and historical information about the
Principal and other entities he or she operates:

Information about the Project, including:
o legal address and a complete description of the property;
o description of the project on an “as-completed basis” (meaning reflecting completion of the proposed repairs, renovations,
enhancements, improvements and/or construction);
identity of any general contractors;
sources and uses, market data, blueprints, general contractor agreement, and project budget or Draw schedule;
description of any environmental risks related to the property (fire, soil erosion, etc.);
description of insurance held on the property;
description of any existing debt or encumbrances on the property;
amount of cash on hand to cover overruns; and
proof of insurance, title, studies, assessments.

© O 0 O o0 o ©

Details about the financing being requested, including:
o type of Project (acquisition, acquisition/rehabilitation, new construction/development, refinance, etc.);
detail of existing capital in the Project, current revenue and primary source(s) of financing;
Loan amount and repayment terms requested;
estimation of the projected after repair value of the Project (and documentation to support that projection); and
projected start and completion dates and date funding is needed.

© © © ©
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Borrowers represent and warrant to GRE 1 in the Loan Agreement that none of the disclosures, statements, projections, materials, assertions or
other communications made by them or provided to us contained any untrue statement of a material fact or omitted to state a material fact necessary to
make the statement contained herein or therein not misleading.

All information in the Application is collected through the Groundfloor Platform electronically and assessed in detail by Groundfloor Finance’s
underwriting team on our behalf. See “—Our Loans to Borrowers—Evaluation of Project Applications” below.

Once a significant number of Projects financed are identified, GRE 1 will file a PQA to this offering statement, identifying the corresponding
series of LROs to be qualified for offering under Regulation A. Once such PQA is duly qualified, GRE 1 will post on the Groundfloor Platform a Project
Summary for each Loan to commence offering the corresponding series of LROs.

From time to time, Groundfloor Finance may engage third parties to assist with the identification of developers and/or real estate development
projects that may be suitable for financing through the Groundfloor Platform. Any Loans that result from these arrangements will be negotiated on an
arms’-length basis and will be subject to standard diligence and underwriting procedures. Groundfloor Finance has not yet engaged any third parties to
assist with the identification of developers and/or real estate development projects.

Loan Advances

Groundfloor has implemented a program to originate Loans prior to the completion of sales of the corresponding LROs by advancing the
amount of funding needed to close the Loan. The program was enacted as a response to the number of series of LROs that were abandoned following
qualification due to the Borrower obtaining the needed capital from alternative sources. Pursuant to this program, Groundfloor originates and advances
Loans to Borrowers who have self-reported an immediate need for capital. These originations are typically undertaken by Groundfloor Holdings GA,
LLC (“Holdings”), a wholly-owned subsidiary of Groundfloor Finance with no assets (other than the Loans that may be advanced from time to time),
employees, or other business functions, although there may be instances that Groundfloor Finance or another affiliated entity will originate the advanced
Loan.

The capital for these advances comes primarily from the revolving credit facility with Revolver LLC described below and the ISB Note (as
defined below), although Groundfloor reserves the right to fund the advances through other arrangements (such as cash on hand, by entering into
additional borrowing arrangements and/or by entering into separate arrangements with third-party originators). Once GRE 1 qualifies and fully
subscribes a series of LROs that corresponds to an advanced Loan, all or a portion of the proceeds from the sale of the corresponding series of will be
used to repay the advanced amount and the advanced Loan is also assigned to GRE 1.

The program specifically works as follows:

Groundfloor Finance underwrites Loans from its pipeline in the ordinary course and consistent with the stated policies and procedures
described in this Offering Circular. See “—How the Groundfloor Platform Operates” and “—Our Loans to Borrowers.”

Once a decision on whether to finance a Loan is made and the terms to apply to the Loan, Groundfloor Finance will consider whether
to advance the Loan. Groundfloor will advance money for Loans that have passed underwriting if one of two conditions are present:
(1) a contract exists to purchase the property within 45 days of the Loan being approved from underwriting; or (2) the property has
already been purchased and is in possession of the Borrower.

Groundfloor Finance directly, or a subsidiary of Groundfloor (including Holdings), will (on our behalf) originate Loans and advance
funds to those Borrowers who meet the conditions outlined above. Holdings (or the entity advancing the Loan) will charge the same
origination fee (and any servicing and administration fees that may become due prior to assignment of the advanced Loan to GRE 1)
that otherwise GRE 1 would collect (if it had originated the Loan in the first instance). Holdings (or the entity advancing the Loan) and
the Borrower enter into the same Loan Documents that we would otherwise use in the course of originating Loans. Holdings (or the
entity advancing the Loan) will take out the same lien on the real estate underlying the Project that we would otherwise secure at
closing. Interest immediately begins to accrue on the amount advanced; however, the interest earned prior to the original issue date of
the corresponding LROs is not passed to investors. Instead, upon repayment of the Loan by the Borrower, GRE 1 will retain all of the
interest that had accrued on the advanced Loan between the date it was originated and the original issue date of the corresponding
LROs.

Holdings (or the entity advancing the Loan) will often originate these advanced Loans before we seek qualification of the
corresponding series of LROs; however, it may also originate Loans at any time during the offering process, including after such LROs
have been qualified and while such LROs are being offered through the Groundfloor Platform.
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LRO holders receive exactly the same rights and benefits, irrespective of whether the underlying Loan was advanced, and the Offering
of each series of LROs proceeds in the ordinary course irrespective of whether (or when) the corresponding Loan has been advanced.
The LROs are issued once the Offering of the series of LROs is fully subscribed with irrevocable funding commitments. Once this
occurs with respect to an advanced Loan, Holdings (or the entity advancing the Loan) will assign or otherwise transfer the Loan (and
the related Loan Documents) to GRE 1. GRE 1, as successor and assign, will assume Holdings’ security interest and lien position in
the underlying Loan and Groundfloor Finance will continue to service the Loan and retain any related Company Fees and Expenses in
the ordinary course. We will also modify the Loan Documents at this point, changing the maturity date to match the full term of the
LRO (as stated in the corresponding Project Summary). This ensures that the advanced Loan and the corresponding LROs mature at the
same time and investors are entitled to the full amount of the expected yield.

GRE 1 will not issue any LROs corresponding to any Loan unless the Offering of the corresponding series of LROs is fully subscribed. In this
event (or if for any reason we are unable to qualify the corresponding series of LROs or the offering of such is terminated), the advanced Loan will
continue to be held by Holdings (or the entity advancing the Loan), which may elect to sell the Loan to a third party, moditfy it, or continue to service it as
is.

Loan advances are typically funded from one or more lines of credit (such as the credit facility with Revolver, LLC) or borrowing arrangements
(such as the ISB Note, as defined below) entered into by Groundfloor Finance or one of its subsidiaries. However, there may also be circumstances that
we, Groundfloor Finance or one of its subsidiaries could utilize operating capital for these purposes.

In the case of Loans that are advanced prior to qualification of the corresponding series of LROs, Borrowers may begin work on the Project
immediately and, by the time the corresponding LROs are sold, substantial work may have been completed. This would effectively reduce the amount of
time the LROs may be held, as the Borrower is now closer to its proposed exit than when LROs were first offered and therefore may be able to prepay
the Loan. If the Borrower prepays the Loan as a result, you will receive a lower yield than expected on the LROs purchased.

Lending in Canada

[NewCo Canada] is a single member, LLC, where the member / manager is Groundfloor Finance Inc. It is formed and domiciled in the province
of Alberta. [NewCo Canada] originates real estate loans in Canada. The loans are substantially similar to the type of loans originated or purchased by
GRE 1. The loans are underwritten in the same manner described in this Offering Circular, and the underwriting and origination decisions are performed
by GFI, as manager of [NewCo Canada]. The loans will be originated in US dollars, meaning that Canadian borrowers will receive funds in US dollars,
at the prevailing exchange rate, and they must repay the loan in US dollars, at the prevailing exchange rate. Canadian borrowers may make their own
currency hedging arrangements. GRE 1 may elect to purchase these loans for its own books. GRE 1 will then be responsible for loan servicing and
administration, as described in this Offering Circular. See “General Terms of the LROs—Administration, Service, Collection, and Enforcement of Loan
Documents” below. These loans will be purchased at par, which [NewCo Canada] and GRE 1 have determined to be the fair market value of the loans,
meaning [NewCo Canada] will not earn any income from the sale of loans, and all the proceeds of GRE 1°s subsequent sale of LROs will go towards
offsetting the purchase price. Because the loans will be originated in US dollars, and because all draws and subsequent repayment will be in US dollars,
there is no currency risk for GRE 1, and therefore no currency risk for investors who purchase LROs based on loans originated to Canadian borrowers.

Information Made Available through the Project Summaries

Project Summaries. We prepare a Project Summary that is included in the Offering Circular and will be posted on the Groundfloor Platform for
every Loan we intend to finance through the issuance and sale of LROs by GRE 1 to investors through the Groundfloor Platform. The information
contained in the Project Summary at commencement of the offering of a particular series of LROs, when read together with the remainder of this
Offering Circular and the form of LRO Agreement, includes all of the information that we believe to be necessary in order for an investor to make an
informed decision as to whether to invest in a particular series of LROs. The Project Summary will remain unchanged over the course of the Offering
Period except that, as the offering of a particular series of LROs progresses, the Project Summary will be updated on the Groundfloor Platform to track
the number of investors who have committed to purchase LROs to fund the Loan, the amount left to fund the Loan completely and the number of days
left in the Offering Period for the specific Project (including any extension). In addition, if a Loan is advanced after the series of LROs corresponding to
such loan has been qualified, but before such LROs have been issued, we will notify investors by email within 48 hours of the advance, and update the
Project Summary of the advanced Loan on the Groundfloor Platform within the same time period to reflect the status of the Loan. An offering circular
supplement will also be filed with the SEC on EDGAR including the revised Project Summary. The Project Summary as posted on the Groundfloor
Platform will also be updated to reflect the satisfaction of any of the closing conditions and to notify investors of the commencement of the Withdrawal
Period, the suspension (if any) of this Offering Circular, or the abandonment or withdrawal (if any) of the offering of a particular series of LROs. See “—
Project Funding and Payment of Expected Yield—Purchase of LROs” below.
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We believe that, in order to make an informed investment decision with respect to a particular series of LROs, an investor needs to have access
to the Offering Circular and the information that is summarized in the Project Summary for that particular Project. Our goal is to provide this information
to investors through a simple and streamlined disclosure process. At the time the Offering commences, the Project Summary for each series of LROs that
we offer to investors will include the information illustrated below. The graphic illustrations set forth in Boxes A-I below are for illustration purposes
only. The data reflects a “sample” Project and does not reflect the terms of any actual Loan (or corresponding series of LROs) that we are offering
through the Groundfloor Platform.

Box A
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Loan Overview (Box A). This information informs investors of the basic terms of the Loan as follows:
the name and address of the Project, the name of the Borrower, as the borrowing entity, and of any of its Principal(s);

the purpose of the Loan (acquisition, renovation, new construction, etc.), the lien position of the Loan (first lien or second lien),
and the total amount of the Loan (i.e., the Loan Principal), which corresponds to the aggregate Purchase Amount of the
corresponding series of LROs being offered,

the final letter grade (A through G) resulting from the Grading Algorithm (described below), the fixed annual interest rate assigned
to the Loan, the projected term to maturity, and repayment terms of the Loan; which correspond to the Expected Rate of Return
and final payment date (plus up to an additional five business days for administrative convenience) of the corresponding series of
LROs and provides investors an understanding of whether to expect periodic LRO Payments or a LRO payment in a lump sum
(which is typical of a balloon payment).

The overview will also reflect the amount of the Loan remaining to fund (initially reflected as the full Loan Principal), the number of days left in
the offering period (initially reflected as 30 days) and the number of investors committed (initially reflected as 0) to purchase the corresponding series of

LROs. As previously discussed, these amounts will be updated on the Groundfloor Platform as the offering progresses.

In addition, when viewed through the Groundfloor Platform, an investor can access the following information through hyperlinks (indicated by
blue text on the Project Summaries):

the form of LRO Agreement that investors will agree to if they elect to invest in the series of LROs corresponding to the Loan—
the standard form of LRO Agreement applicable to all series of LROs currently being offered—is included in the Offering
Circular;

a map of the location of the Project; and

a PDF copy of the final Offering Circular and/or applicable PQA (via a link to an SEC “Internal Filing Directory”).
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Financial Overview (Box B). The financial overview presents a graphic illustration of the various financial components of the Project
individually, and comparatively, as a whole.

First, the financial overview will reflect the projected valuation of the “as-completed” Project, referred to as the “after repair value” or “ARV.”
Groundfloor Finance relies on the Valuation Report (as defined below) to determine the ARV for a Project. The financial overview will also illustrate the
total amount of debt on the Project, including the Loan the Borrower will receive from us (and its ranking), as well as any additional debt the borrowing
entity has on the property, such as a first lien loan (when our Loan is in a second lien position) or any second lien loans we may permit on the Project
(which is not customary). The illustration in Box B reflects the scenario where our Loan (of $80,000) will be the only debt on the Project, which
currently is the most common structure for our financing arrangements.

Box B also reports the loan to ARV ratio, which is calculated by dividing the total amount of debt on the Project (including the Loan from us
and any additional debt on the Project) by the ARV (as determined by the Valuation Report) (the “Loan to ARV Ratio”). As discussed in more detail
below (see “—Our Loans to Borrowers—Credit Risk and Valuation Assessment—The Grading Algorithm”), the Loan to ARV Ratio is a significant factor
in the Grading Algorithm.

The financial overview also reflects the anticipated amount of the total project costs, both in actual value (in terms of dollars) as well as relative
to the total amount of debt on the Project (through the presentation of the ratio of loan to total project costs). “Total project costs” means the total amount
of money needed to complete the Project, including all amounts borrowed from us or third parties, plus the “skin-in-the-game,” which is the amount of
the Borrower’s money that is tied up in the Project after completion of our Loan, and any other equity contributed to the Project by parties other than the
Borrower. (Groundfloor Finance and its affiliates, including GRE 1 do not typically finance Projects with third-party equity.) Under no circumstances
will our Loan exceed the total project costs for a Project as set forth in the applicable Project Summary.

The financial overview also reflects the magnitude of the cushion that is built into the Project. For these purposes, cushion means the difference
between the total project costs and the ARV. More cushion means there is greater flexibility in the selling price of the property and thus less risk of
default on payment of the Loan. The financial overview also reflects the purchase price of the property and the date the property was purchased. If the
Loan will cover acquisition costs or if the property will be purchased after commencement of the Offering of the corresponding series of LROs, the data
will reflect the projected purchase price and a purchase date that is to be determined. We present data related to total project cost, cushion and the
purchase price to provide investors greater insight into the structure of the overall Project contemplated by the Loan we will finance; however, these
items are not among the factors considered as part of the Grading Algorithm.
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The financial overview also reflects the “skin-in-the-game” (or how much of the Borrower’s money that is tied up in the Project after funding
the Loan) in terms of actual dollars contributed and the degree to which that commitment covers or extends beyond the original purchase price of the
Project. For example, the illustration in Box B shows that the property was acquired for $44,000 in July 2014 and the Borrower is seeking an $80,000
Loan from us to renovate the property. Total project cost is equal to $124,000, which is projected to result in a Project with an ARV of $175,000. The
graphics in Box B illustrate that the Borrower (and its Principal) intends to proceed without contributing any additional cash to complete the renovations
and that the entire renovation is being carried by our Loan. The Borrower could put more cash to work in addition to simply contributing the property
itself, in which case the purchase price value would be less than the value represented by the “skin-in-the-game” bar, indicating that some of the
Borrower’s capital is going to work on this Project in addition to our Loan. Alternatively, the Borrower could use some of the Loan to offset a portion of
the purchase price of the property, works completed, or equity. In the case where purchase price is being offset, the purchase price value would be greater
than the value represented by the “skin-in-the-game” bar and the amount of “skin-in-the-game” credited to the Borrower for purposes of the Grading
Algorithm would be reduced by an amount corresponding to the offset, resulting in a lower raw score for the Loan (see below under “Description of the
Business of GRE 1 and Groundfloor Finance—Our Loans to Borrowers—Credit Risk and Valuation Assessment—The Grading Algorithm—*Skin-in-
the-Game’”). Similarly, if a Borrower is offsetting works completed or equity, we are crediting against capital the Borrower has already put into the
Project or property appreciation that has occurred since its acquisition, respectively. In each case, we are using a portion of the Loan Proceeds to
refinance value that has already been created before Groundfloor originated the Loan. As discussed in more detail below (see “—Our Loans to Borrowers
—Credit Risk and Valuation Assessment—The Grading Algorithm™), the amount of skin-in-the-game in relation to the amount of debt on the Project is a
factor impacting the Grading Algorithm.

Box C

GRADE FACTORS

Grading Factors (Box C). We use a graphic illustration to reflect how the Project scored on certain of the factors taken into account when
determining the final letter grade through the Grading Algorithm. For example, if a specific factor is rated on an 8 point scale, and the specific factor in
question for a particular Project was rated at the 5 Jevel, Box C will show a score of 5 for that particular factor. We present this information so that
investors can compare factors across Projects with similar grades and isolate and compare key factors that bear on the Grading Algorithm. Generally
speaking, the higher the rating, the better the Loan scores.

Box D

YALLUATION REPORTS
J wognens AN .

s‘_' o0

Valuation Reports (Box D). We identify the projected value of the Project (typically reflecting the ARV) and the type of Valuation Report
received to support that determination. Prior to determining the letter grade and corresponding interest rate we will apply to a Loan, the underwriting
team always reviews materials supporting the projected valuation of the Project as reported by the Borrower in its Application (the “Valuation Report™).
Groundfloor Finance accepts four basic types of Valuation Reports: a certified independent appraisal, a broker’s price opinion (a “BPO”), a Borrower
provided appraisal or a list of comparable properties provided by the Borrower (referred to as Borrower provided comps). As discussed in more detail
below, not all Valuation Reports are of the same quality or reliability, which is accounted for in the Grading Algorithm and the grade and corresponding
interest rate applied to the Loan. (See “—Credit Risk and Valuation Assessment—The Grading Algorithm—Determination of Raw Score—Quality of
Valuation Report™).

40

https://www.sec.gov/Archives/edgar/data/1694600/000110465919064771/tv532767_partiiandiii.htm 47/214



8/6/24,4:25 PM sec.gov/Archives/edgar/data/1694600/000110465919064771/tv532767_partiiandiii.htm

Box E

PROPERTY DESCRIPTION

.u..,:rl...:,l-:---- - BoAArEay If”"'?"r.‘-f.“‘-}"-l-‘. GA -“‘."1*-
T v 15
e St Tonars Q) > st Th B rowds raberadt B0 wid Tha 1000 o et B0 pusthatd B Aonnadt Tl
3 Fralps bira s F ProsparTy. Lipos compisbon. T Borgelr inteact [0 w0l the proparty to mgay
= th Gouanadfiooe inan.

- e e
e R ———

Property Description (Box E). The Project Summary also features a Property Description, showing the property on a map (which is a hyperlink
when accessed through the Groundfloor Platform), describing the facts of the property (type of structure, size, location, etc.) and briefly detailing the
nature of the Project.

Box F

Property Photos (Box F). We may also include photographs of the property, floor plans, architectural drawings and renderings in Box F. Items of
this nature are not required as part of the due diligence and underwriting process and are not material to our decision to fund a Loan. Copies of each
picture included on the Project Summaries through the Groundfloor Platform are also included in this Offering Circular, beginning on page PS-1. We
include them on the Project Summaries, if available, for informational purposes only. We believe information of this nature may be of interest to visitors
to the Groundfloor Platform, as it helps them to visualize and to distinguish different Projects.
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Miscellaneous Information (Box G). Each Project Summary also identifies the investment risks specific to the Project and identifies any
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financing conditions that must be satisfied before the Loan will be funded (typically limited only to receipt of a clean title search; it being customary to

obtain title insurance at closing of the Loan). The Project Summary also includes information about fees we charge Borrowers, certain cautionary

language and a hyperlink (which is active on the Groundfloor Platform) to this Offering Circular and/or the appropriate PQA or supplement covering the
corresponding LRO (via a link to a SEC “Internal Filing Directory”).

Box H

BORRIWER SUMMARY
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Borrower Summary (Box H). Each Project Summary also presents information designed to provide investors certain historical and financial
information about the Borrower, as well as its Principal(s) (by reflecting certain historical information about other real estate development businesses the
Principal operates). This information, much of which is self-reported and not verified by us or by Groundfloor Finance in the course of its due diligence
and underwriting process, is not designed to provide comprehensive disclosure about the Borrower or its Principals. See “Our Loans to Borrowers—Due
Diligence and Authentication—Unverified Information” below.

As illustrated in Box H, we provide:
Information about Borrower:
o  Formation. We include the name and the date of formation of the borrowing entity.

o Selected Financial Data. To provide a general snapshot of the financial position of the Borrower, we report the market
value of all of the Borrower’s owned properties (as the “value of properties”) and the Borrower’s then current long and
short term debt (as the “total debt”), each as of the most recently completed quarter (i.e., September 30, 2017). We also
report the number of projects that are available for sale or rental (as the “unsold inventory”) and the number of projects
that have been available for sale or rental for six months or more (as the “aged inventory”), each as of the most recently
completed quarter. The value of the unsold inventory as well as any outstanding debt thereon will be reflected in the
amounts reported under value of properties and total debt for the quarter. However, the value of properties and total debt
may include amounts attributable to other properties owned by the Borrower. We also report the following data, in each
case with respect to the prior calendar year (i.e., 2016):

= the number of real estate projects the borrowing entity successfully completed during the year (through the
Groundfloor Platform or otherwise)}—When we refer to a project being “successfully completed,” we mean that
the property has either been sold or rent stabilized (it has been rented for at least 75% of the time since the
reported completion date);

= the total revenue earned by the borrowing entity from real estate projects during the year; and

= the gross margin for the year. Expressed as a percentage, gross margin reflects the excess of total revenue earned
by the Borrower during the year over total project costs for the year. For example, with self-reported revenue of
$3,200,000, a self-reported gross margin of 32% indicates total project costs of about $2,176,000 (with excess
revenue of about $1,024,000, or 32% of $3, 200,000). A higher gross margin suggests there is more cash flowing
from projects, which should allow for more cash available to pay down debt.

None of this information reflects the individual financial position of the Principal or that of any other entities that are operated by the Principal.
All of this information is self-reported by the Borrower and none of it is verified by GRE 1 or by Groundfloor Finance. See “Our Loans to Borrowers—
Due Diligence and Authentication—Unverified Information” below.

Information about the Principal.

o  Focus. We include the name of the individual and his or her “focus,” meaning the type of projects that the Principal has
historically developed. (Information with respect to the Principal’s focus is self-reported by the Borrower and is not
verified by us or by Groundfloor Finance.)

o  Groundfloor History. We present information about the performance on loans the Principal has financed through the
Groundfloor Platform. We collect our internal data with respect to all loans we have provided to any entity operated by
the Principal (including the Borrower under the Loan) since Groundfloor Finance began operations and report: (1) the
total number of loans funded, (2) the total number of loans that have been repaid, and (3) performance record with respect
to on-time repayment of the loans (reflecting the percentage of the loans that were repaid on time).

0  Historical Averages. We also present information reflecting recent past experience of the Principal in the real estate
development industry. We present the average number of real estate development projects that the Principal has
successfully completed (either through the borrowing entity or any other entity he or she operates) over a certain period of
time (Box H reflects a three-year reporting period). We also report the average length of time it took to complete those
projects over the same reporting period, the average amount of revenue earned (in terms of sales price or rental income on
a per project basis), and the average total project costs (on a per project basis). All of this information is self-reported by
the Borrower and none of it is independently verified by us or by Groundfloor Finance.
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Materials Not Provided to Investors. As discussed in more detail below, when making a determination as to whether to underwrite a particular
Loan, Groundfloor Finance (acting on our behalf) considers the information provided by the Borrower with its Application, such as appraisals or comps,
zoning applications, permits, environmental studies, proof of insurance, project assessment reports, budget/Draw schedule and material agreements with
any general contractors or subcontractors, etc. In the course of its diligence, Groundfloor Finance also collects additional information, such as an
independently commissioned appraisal or BPO, automated valuation models, business assurance reports, credit score reports, etc., which are used to
assess the Project and proposed Loan and to verify the information provided by the Borrower. Since all of the Loans offered for financing through the
Groundfloor Platform satisfy the basic qualifications and financing requirements, investors are not provided access to all of the materials considered in
the due diligence and underwriting process. We believe providing access to all of this information would prove overwhelming and confusing to investors.
In addition, although financial information (such as balance sheet information) and/or tax returns may be received over the course of the Application and
due diligence and underwriting process, we do not provide these materials to investors. These materials may be unreliable and, in many cases do not
provide an accurate or complete picture of the financial condition of the Borrower, its Principals or any affiliated entities, such as subsidiaries, parents, or
sister companies. This information is not considered over the course of our due diligence and underwriting process or when determining the final letter
grade set through the Grading Algorithm. We do not rely on these materials (even when made available) to verify the limited financial information
presented in the Project Summaries (discussed above) because these materials have not been independently verified (most financial materials received
have not been reviewed or audited and the tax returns prepared without any accountant oversight). In addition, the materials provided may not track the
data we report in the Project Summaries. For example, the financial information may cover only some of the entities controlled by the Principal, it may
exclude the borrowing entity or may not cover the reporting period we are targeting.

We will not disclose the contact information, financial information (other than the limited financial data reflected on the Project Summaries
discussed above), or credit score of the Principals or any other information that may be protected by privacy laws.
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Loan Comparison Tool (Box I). Investors may access a Loan Comparison Tool through the Groundfloor Platform. The Loan Comparison Tool
allows investors to easily compare Projects offered under Regulation A through the Groundfloor Platform side by side, relative to multiple data points. To
activate the tool, an investor selects the Projects they want to compare from the general landing page that identifies the Projects that are being offered for
investment through the Groundfloor Platform (which may include those that are offered by other subsidiaries of Groundfloor Finance). Then, the investor
clicks the Loan Comparison Tool button. A modal then appears that pulls key data about the selected Projects from their corresponding Project
Summaries and presents that information in a tabular format (as represented in Box I). The Loan Comparison Tool does not include any of the
information reflected in Box H above.

Investor Onboarding

You must register on the Groundfloor Platform and create a Groundfloor account before you can purchase any LROs. If you are a natural
person, you must be at least 18 years of age and a U.S. resident. You may establish a separate account to make investments from a self-directed IRA or
401(k) account. When registering, you must agree to the Groundfloor Platform terms of service (the “Terms of Service”), including consent to receipt of
disclosures electronically, and the Groundfloor Platform privacy policy (the “Privacy Policy”). To create an account, you must provide your name,
address, and email address. An entity must provide the name of the entity, its address, and the name and email address of a contact person.

Before you may purchase one or more series of LROs, you must provide your Social Security number or taxpayer identification number and
must consent to any applicable tax withholding statements. You must also agree to the rules, limitations, processes and procedures for originating,
servicing and collecting Loans and for purchasing LROs through the Groundfloor Platform. These provisions are collectively contained in the Investor
Agreement and the terms and conditions attached thereto (the “Terms and Conditions™), the Terms of Service and the Privacy Policy. You must also agree
to the terms of the LRO Agreement corresponding to the particular Loan and the series of LROs you want to purchase when making a commitment to
purchase such securities. (We refer to the Investor Agreement, including its Terms and Conditions, the Terms of Service, Privacy Statement and any LRO
Agreement you may enter into as the “Investment Documents.”) We advise each investor to read all of the applicable Investment Documents before
purchasing any LROs.
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In addition, in connection with purchasing LROs, you must represent that you reside in a state where the LROs are registered or qualified, you
satisfy applicable investor suitability requirements, and you have received the Offering Circular, which includes a discussion of the risks associated with
the investment in the LROs under the “Risk Factors” section, as well as the PQA covering the LROs being purchased and all other applicable
supplements and PQAs to the Offering Statement.

Investor FBO Accounts

You must register on the Groundfloor Platform and create a funding account maintained on the Groundfloor Platform before you can purchase
any LROs. This funding account is a non-interest bearing demand deposit pooled account currently established at the FBO Servicer, Wells Fargo, “for the
benefit of”” all Groundfloor Investors (the “Groundfloor Investor FBO Account”). As discussed in more detail below, during the closing process, we also
utilize a separate non-interest bearing demand deposit pooled account established “for the benefit of”” purchasers of LROs to be issued by GRE 1 (the
“GRE 1 Investor FBO Account”). Currently, Wells Fargo acts as the FBO Servicer for the Groundfloor Investor FBO Account and for the GRE 1 Investor
FBO Account (collectively, the “Investor FBO Accounts”). We or Groundfloor Finance may change the identity of the FBO Service Provider where any
of the Investor FBO Accounts are maintained at any time without prior notice to investors (we will post the name and address of the institution where we
maintain the Investor FBO Accounts on the Groundfloor Platform and notify investors by email in the event the institution where any Investor FBO
Account is maintained is changed). Investors have no direct relationship with the FBO Servicer in connection with the Investor FBO Accounts.
Groundfloor Finance is the owner of the Groundfloor Investor FBO Account and GRE 1 is the owner of the GRE Investor FBO Account. However, each
entity disclaims any economic interest in the assets in either of the Investor FBO Accounts and also provides that each investor disclaims any right, title
or interest in the assets of any other investor in either Investor FBO Account.

Each Investor FBO Account is FDIC-insured on a “pass through” basis to the individual investors, subject to applicable limits. This means that
each investor’s balance is protected by FDIC insurance up to the limits established by the FDIC. Other funds that the investor has on deposit with the
FBO Servicer, for example, may count against any applicable FDIC insurance limits. While investor funds are comingled with funds from other
investors, the funds from each investor are separately accounted for on separate ledgers maintained for GRE 1 and for Groundfloor Finance. None of
GRE 1’s corporate funds, Groundfloor’s corporate funds, or any corporate funds of any of our affiliated companies are ever held or commingled with the
assets of investors in the separate Investor FBO Accounts. There are no restrictions on funds held in the funding account, and we, Groundfloor Finance
and its affiliated companies disclaim any economic interest in such funds.

Each investor may transfer funds into its Groundfloor account by authorizing an electronic transfer using the ACH network from the investor’s
designated and verified bank account (or other means that may be permitted by the Funds Transfer Agent (as defined below)) to its funding account. Your
pro rata share of any LRO Payments are also deposited directly into your funding account. Currently, Groundfloor Finance has contracted with Dwolla,
Inc. to be the funds transfer intermediary among investors, the Groundfloor Platform, and accounts controlled by it any by GRE 1 (the “Funds Transfer
Agent”). Groundfloor may change the identity of the Funds Transfer Agent at any time without prior notice to investors. (See “—Project Funding and
Payment of Expected Yield—Purchase of LROs” below.)

Each investor can view its cash positions in their funding account (i.e., both Investor FBO Accounts), through an “Investor Dashboard”
maintained on the Groundfloor Platform. These website features are effectively virtual sub-accounts. These recordkeeping sub-accounts are purely
administrative and reflect balances and transactions concerning the funds in each of the Investor FBO Accounts. The Investor Dashboard allows investors
to track and report funds committed to purchase LROs, as well as payments received from us (and other affiliated companies) related to LROs previously
purchased, and to withdraw non-binding commitments (prior to expiration of the applicable Withdrawal Period) or uncommitted funds from its
Groundfloor account.

Funds of an investor stay in the Groundfloor Investor FBO Account indefinitely unless the investor takes steps to transfer non-irrevocably
committed funds out of its funding account. Such funds may include:

funds in the investor’s sub-account never committed to purchase LROs;
funds committed to the purchase of LROs (before they become irrevocably committed to purchase LROs); or
payments received related to LROs previously purchased.

Only funds irrevocably committed to purchase LROs are held in the GRE 1 Investor FBO Account.
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An investor must transfer funds held in its funding account to its own bank account to utilize the funds in any way other than investment in
LROs. Upon request, Groundfloor will cause the Funds Transfer Agent to transfer funds in the Investor FBO Account to an investor’s verified bank
account by ACH transfer, provided that such funds are not irrevocably committed to the purchase of LROs. (See “—Project Funding and Payment of
Expected Yield—Purchase of LROs.”) An investor may transfer funds out of its Groundfloor account at any time (provided that such funds are not
irrevocably committed to the purchase of LROs). Investors may withdraw non-binding commitments at any time before the expiration of the Withdrawal
Period by accessing their Investor Dashboard and selecting “request withdrawal”. Funds withdrawn before the expiration of the Withdrawal Period will
be released and made available in the investor’s funding account typically within 48 hours. Investors may withdraw uncommitted funds by accessing
their Investor Dashboard on the Groundfloor Platform and selecting the option to move uncommitted funds held in the funding account back to their
personal bank account. This transfer typically takes three to five business days to complete.

Account Servicing

Groundfloor Finance handles payments to and from the Borrower and payments on LROs to our investors on our behalf. Heavy transaction
volume into and out of the various accounts it maintains could increase the risk of bookkeeping and recordkeeping errors. Because payments flow
through various financial intermediaries (such as the Funds Transfer Agent and the FBO Servicer), there is an auditable trail of money movement, and, in
the case of a bookkeeping error, we believe Groundfloor Finance will be able to recreate transaction histories in order to correct the error. Groundfloor
Finance maintains a sub-ledger with respect to each of our accounts that records all movements of funds into and out of each account, which is
periodically reconciled with records of bank transaction history, as well as records on the Groundfloor Platform. Groundfloor performs nightly backups
of its entire system, including transaction records of the Funds Transfer Agent and FBO account records.

Our Loans to Borrowers
Evaluation of Project Applications

GRE 1 relies on Groundfloor Finance to make underwriting decisions with respect to the Loans that are being funded through the sale of LROs.
There is no guarantee that financing will be made available to Borrowers who apply for Loans through the Groundfloor Platform. Obtaining a “Quick
Rate Quote” does not obligate us or Groundfloor Finance to proceed further with any Borrower. Groundfloor may decline an Application and refuse to
finance a particular Project in its sole discretion and for any or no reason.

Completed Applications must first pass through Groundfloor’s due diligence and underwriting review process. The underwriting review process
is similar to what a bank might undertake in determining whether to provide a home equity loan. First, Groundfloor Finance undertakes a preliminary
assessment of an Application to confirm that it does not trigger any automatic disqualification conditions and, if not, to determine whether it clears due
diligence procedures and satisfies the basic financing requirements. See “—Preliminary Assessment” below. Groundfloor conducts additional analysis on
those Applications that pass the preliminary assessment using the proprietary Grading Algorithm to set the minimum pricing terms (interest rate, maturity,
repayment schedule, etc.) that we will accept. See “—Credit Risk and Valuation Assessment—The Grading Algorithm” below.

Preliminary Assessment

Designed to identify those Projects that meet basic qualifications and financing requirements, the preliminary assessment involves a general
review of the information and materials received with the Application as well as supplemental materials Groundfloor may obtain in the course of
diligence.

Automatic Disqualification. Currently, Applications are automatically disqualified if:

the property is owner occupied (owner-occupied residential projects are not financed and Loans will not finance any personal,
family, or household purpose. All Loans are commercial in nature);

one or more business assurance reports or public records obtained and reviewed in the course of diligence identifies, that, within
the past 12 months of the date of the Application, either the Borrower or any of its Principals:

o has filed for bankruptcy,
o has had an adverse legal judgment imposed against any property under his/her/its control, and

o has any property currently in foreclosure, subject to a foreclosure proceeding or foreclosed upon, or has had a lien that is
in the process of being, or has been, acted upon in a court or other governmental agency;
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the borrowing entity is not a U.S. or Canadian domiciled entity, organized in one of the 50 states or 10 provinces and three
territories;

no Principal of the Borrower is domiciled and resident in the U.S. or Canada;

any Principal of the Borrower is younger than 18 years of age;

any Principal of the Borrower has been convicted of a felony involving fraud, deceit or dishonesty within five years of the date of
the Application, including, without limitation, racketeering, forgery, embezzlement, obtaining money under false pretenses,
larceny, or conspiracy to defraud;

any Principal of the Borrower has a FICO credit score of less than 500; or

the proposed loan term is longer than five years.

Where a Borrower is owned or operated by more than one Principal, theses assessments are undertaken with respect to each individual to
confirm there are not present any factors that would trigger automatic disqualification of the Application.

The Grading Algorithm. After an Application clears the automatic disqualification criteria, the Application is processed through Groundfloor
Finance’s proprietary credit risk and valuation assessment (which we refer to as the Grading Algorithm) to determine the letter grade and interest rate that
will be applied to the Loan. Underwriting sets the terms of the Loan (term, letter grade, interest rate to be applied, repayment schedule, etc.) based off of
this Grading Algorithm. See “—Credit Risk and Valuation Assessment—the Grading Algorithm” below.

Underwriting Criteria and Internal Policies. Finally, Groundfloor Finances considers whether to approve the Application in light of certain
underwriting criteria and internal operational policies. These policies reflect Groundfloor’s business objectives in light of the needs of the marketplace
created on the Groundfloor Platform at a given time and do not impact, and are not related to, the determination of the letter grade or interest rate applied
to a particular Loan. Groundfloor Finance (as agent for GRE 1 in certain circumstances) will underwrite any Loan that: (1) is not automatically
disqualified; (2) for which the Borrower has a completed Loan Application; (3) is in a jurisdiction in which Groundfloor Finance has decided to lend; (4)
is in a geography in which Groundfloor Finance is not over-concentrated; (5) is a property that is desirable to the local market; and (6) for which the
Borrower has accepted what Groundfloor Finance views to be appropriate leverage.

Geographic concentration is dependent on the size of the local market. For example, having 10 outstanding Loans in a town of 50,000 may be
deemed over concentrated, but having 50 outstanding loans in a major metropolitan area may be deemed acceptable. Likewise, a given property’s
desirability changes with the local market. An urban starter house may be highly desirable in a fast growing city, but a larger suburban home may be
better suited in a more mature locale. Groundfloor Finance’s idea of acceptable market concentration and property desirability changes with its
assessment of local and macroeconomic conditions. In all Loans, Groundfloor Finance will urge Borrower’s to accept lower leverage. This increases the
personal expenses of the Borrowers, as they must put their own capital to use. Because not every Borrower accepts this request, Groundfloor Finance will
prioritize underwriting and taking to market loans where the Borrower has accepted lower leverage.

The Groundfloor Finance underwriting team meets regularly to assess the current Loan portfolio and pipeline, to make adjustments, as
necessary, to underwriting decisions. The members of the underwriting team currently include Groundfloor Finance’s CEO, Brian Dally; Executive Vice
President, Legal and Regulatory, Nick Bhargava; Director of Underwriting, Patrick Donoghue; and Head of Risk Management, Rich Pulido.

Due Diligence and Authentication

Borrowers must represent and warrant to us in the Loan Agreement that none of the disclosures, statements, projections, materials, assertions or
other communications made by them or provided to us contained any untrue statement of a material fact or omitted to state a material fact necessary to
make the statement contained herein or therein not misleading. Notwithstanding these assurances, through the use of commercially reasonable efforts,
Groundfloor Finances take steps on our behalf to verify and authenticate certain information provided and representations made by Borrowers. Licensed
attorneys and/or real estate professionals are engaged to assist in the due diligence and closing process. For every Loan underwritten, Groundfloor
Finance obtains a completed Application and a signed Master Services Agreement from the Borrower and reviews the materials provided by the
Borrower. Various data vendors such as Zillow, CoreLogic, Trulia, Lexis, CDI Credit, Dun & Bradstreet, etc., and other public records are used to verify
the information provided , as well as the accuracy of the representations made, by the Borrower (and its Principals) as well as the actual property details.
Groundfloor Finance conducts credit, criminal background, bankruptcy and legal judgment searches on the Borrower and its Principals. It obtains
business assurance reports and searches state and local records to determine whether an Application triggers any of the automatic disqualification criteria
described above. Groundfloor Finance also assesses whether the Borrower or its Principals have any criminal convictions, federal tax liens, judgments, or
other encumbrances and have not been party to any adverse litigation relating to their projects or properties. It checks state and local records to verify
how long the Borrower has been in business and whether it is in good standing and confirms that the Borrower is actually in possession of the property
and the extent to which it has been encumbered. Groundfloor also may obtain proof of insurance and marketability assessments from the Borrower when
environmental concerns arise.
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Prior to closing, Groundfloor Finance will review a budget/Draw schedule (unless the Loan is for $50,000 or less or when an amount greater
than $50,000 is needed for the acquisition of a property) and, at or in connection with closing, obtain evidence of a satisfactory title search and
corresponding title insurance on the property covered by the Loans. If we are financing a second lien Loan, the Borrower may provide the results of a
title search performed, and title insurance obtained, by the first lienholder within a month of the submitted Application in licu of performing a separate
title search and obtaining title insurance. Decisions as to whether additional information may be sought are made by Groundfloor during the course of its
underwriting process.

Valuation Reports. A Valuation Report for each Project is always reviewed prior to determining the letter grade and corresponding interest rate to
be applied to a Loan. In the case of a Loan to finance acquisition and/or reconstruction (which is a majority of our Loans), the Valuation Report will
reflect an estimate of the projected ARV of the Project. The Valuation Report reflects the projected value of the land if the Loan is to finance ground-up
construction. As discussed in more detail below, the valuation of the Project weighs heavily in the Grading Algorithm and the determination of the final
letter grade (and thus the minimum interest rate) assigned to a particular Loan. As such, during the course of its underwriting process Groundfloor
carefully reviews each Valuation Report received. Groundfloor may refuse to accept a Valuation Report that it finds unsatisfactory, inaccurate or
unreliable, in which case, we will not consider financing the related Loan until the deficiencies are remedied or a new Valuation Report is received. The
evidence used to calculate the ARV for a given Loan may be made up of a composite of different Valuation Reports of the same type at the discretion of
the underwriters. For example, ARV may be determined by utilizing a composite of two or more BPOs, if available. We will not use composites from
different types of Valuation Reports.

For Loans under $250,000, Borrowers may choose the type of Valuation Report they want considered in the underwriting process. Groundfloor
may commission (at the Borrower’s expense) a certified independent appraisal or a BPO on the Project or the Borrower may provide a Borrower
provided appraisal or a collection of comparable property listings (or “comps”); however, Groundfloor will always commission a certified independent
appraisal for Loans of $250,000 or more.

Reliance on Borrower Provided Comps. Due to the costs associated with the preparation of a certified independent appraisal or a BPO,
Borrowers often elect to provide a list of comparable properties to support the projected ARV of a Project. These types of Valuation Reports are viewed
as the lowest quality and least reliable of the four types of Valuation Reports accepted. The Grading Algorithm factors in the increased risk associated
with these types of Valuation Reports. However, in light of the significance placed on the ARV in determining the letter grade and minimum interest rate
applied to the Loan, Groundfloor Finance has established the following set of conditions that must always be satisfied when a Borrower elects to support
its Application with Borrower provided comps.

Requirements for Use of Borrower Provided Comps. Borrowers must supply information with respect to no less than three comparable
properties (although more than three comps will be accepted) to support the projected ARV claimed by the Borrower. With respect to each comparable
property received, Groundfloor first locates the listing of that comparable property from a Multiple Listing Service (or “MLS”), which is a kind of
bulletin board that identifies recent local real estate listings. It uses the MLS listing to confirm that the information presented by the Borrower is accurate
(i.e., it has not been altered). If the comp information provided by the Borrower is different from what Groundfloor finds in the MLS listing, Groundfloor
will not consider financing the related Loan until the inaccuracies are corrected or the Borrower provides Groundfloor with a new comparable property
that satisfies our criteria (or a more reliable form of Valuation Report with respect to the Project under consideration).

In limited circumstances, Borrowers may rely on a comparable property for which there is no MLS listing, which can be the case if the
comparable property has not been recently listed for sale. In this event, Groundfloor utilizes an online valuation tool called an automated valuation model
(or “AVM”) to produce a report which is used to verify the comp. The AVM report is a tool often used by banks and other lending institutions in the
course of their underwriting procedures. It provides a calculated estimate of a probable selling price of a residential property, even when a home is not for
sale, through the analysis of public record data combined with a computerized algorithm. Groundfloor currently obtains AVM reports from Red Bell Real
Estate and Clear Capital, but may change vendors at any time without prior notice to investors. Groundfloor uses the AVM report in much the same way
as it uses the MLS listing, inasmuch as, if the information provided by the Borrower is inconsistent with respect to the information in the AVM report,
Groundfloor will not consider financing the related Loan based off of the flawed information.
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Once the information provided by the Borrower with respect to the comparable property has been confirmed through the MLS listing or the
AVM report, as the case may be, the comparable property must also:

be representative of the Project—this means that the comparable property must be of the same scope as the Project on an as-
completed basis. For instance, if as-completed, the Project will be a three bedroom, two bath, single-family residence, on a half-
acre lot, without any special features (like a multi-car garage, in-ground swimming pool, etc.), then the comparable property
generally must be substantially similar to those characteristics;

be located in the same zip code or, only to the extent available, the same school district as the Project; and

reflect a value not less than 85% of the ARV of the Project as reported by the Borrower. For instance, if the ARV of the Project is
estimated to be $100,000, the MLS listing or the AVM report, as the case may be, for the comparable property must reflect a value
of $85,000 or more. Groundfloor would not accept a comparable with less than $85,000 to support the valuation of the Project at
an ARV of $100,000.

If any of these conditions are not satisfied, Groundfloor will reject the Application, and not consider financing the Loan until the Borrower
provides a new comparable property (that satisfies the criteria) or Groundfloor obtains another form of Valuation Report.

Reliability of Information. When undertaking its diligence, Groundfloor strives to source data from the most reputable and reliable vendors and
resources, however, this data may not always be accurate or dependable. For example, Zillow and AVM vendors determine their estimated property
valuations through statistical analysis of historical data and current market information. There may be errors in the underlying data used in the calculation
of these estimates, which could compromise the reported property valuation. Further, in addition to the risks discussed above specifically with respect to
Borrower provided comps, the reliability of the data contained in the Valuation Reports (and any resources used to judge those reports) depends, in part,
on the methods used to collect the data, the expertise of the third party that prepared the report, as well as the appropriateness of the valuation approaches
and underlying assumptions that have been used to reach the conclusions presented. Although the Valuation Reports received (other than Borrower
provided comps) typically are prepared by real estate professionals who are familiar with the market area of the subject Project, they may not reflect the
actual value of a particular project. Only market forces will dictate the ultimate value of any real property.

Although Groundfloor uses various valuation resources to provide a backstop comparison to the Borrower provided comps as part of its due
diligence process, these typically report the listing price or estimated market value, as opposed to the proposed ARV typically captured by a Valuation
Report. As a result, none of those valuation resources offer a direct comparison. Groundfloor’s ability to access the reports to backstop the Borrower
provided comp can be limited, as some MLS systems restrict access to licensed real estate brokers and Groundfloor must pay additional fees for AVM
reports. There are also increased risks with certain valuation resources in that there could be flaws in the mathematical model being implemented. For
instance, the model may depend on unreliable or inaccurate data, or fail to test results against other valuation models or actual sales data in the particular
market. Care must also be taken to select a vendor that offers tools that are better suited to certain kinds of lending. For example, unlike our current
vendor, CoreLogic, which primarily delivers specific valuation data, other AVM vendors, like Desktop Underwriter®, provide additional services, such
as document management and benchmarking against federal loan data, which may alter the context of the report.

The Valuation Reports and any AVMs Groundfloor may obtain are generally prepared solely for its use in connection with our Loan
underwriting process, so we do not provide them to investors. Neither we nor Groundfloor Finance (or its affiliated companies) play any role in the
preparation of any valuation resources or any other materials provided by the Borrower that may be referenced in a Project Summary, and, while we view
the data contained in a Valuation Report, MLS listing, AVM report or other valuation resource as helpful, we do not use these materials as the sole basis
for a funding decision.

Unverified Information. Other than as discussed above, neither we nor Groundfloor independently verifies the information provided by
Borrowers, and while, in connection with the Loan Agreement, Borrowers represent that any information they provide to us is accurate, such information
may nevertheless be inaccurate or incomplete. For example, there is no independent verification of the information about the financial condition and past
business experience of the Borrower and business experience of its Principals, including much of the data contained in the Borrower Summary (Box H)
of the Project Summary, the proposed costs of a given construction project or the capabilities, and the experience of any contractors or sub-contractors.
Further, the information the Borrowers supply may be inaccurate or intentionally false. If information provided by Borrowers turns out to be false or
misleading, you may lose part or all of the Purchase Amount you pay for a LRO. In general, information available on the Groundfloor Platform and in
this Offering Circular with respect to the LROs being offered hereby is subject to Rule 10b-5 of the Exchange Act and to the liability provisions of the
Securities Act. Potential investors should note that on occasion courts have taken the position that plaintiffs who have failed to exercise adequate caution
in analyzing the risks associated with reliance upon unverified information may be precluded from asserting a claim for misrepresentation. Although we
do not believe this would impact our overall liability under Rule 10b-5 of the Exchange Act and the liability provisions of the Securities Act for
information provided to you in connection with this Offering, we advise you that your recourse may be limited in the event information that is self-
reported and not independently verified turns out to be false or misleading.
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Credit Risk and Valuation Assessment—the Grading Algorithm

Once Projects pass the preliminary assessment and thus meet the basic qualifications and financing requirements to be funded through the
Groundfloor Platform, the Groundfloor underwriting team undertakes an assessment of each Project and the proposed terms of the underlying Loan to
finalize the pricing terms (interest rate, maturity, repayment schedule, etc.) that we will accept.

Groundfloor uses its proprietary Grading Algorithm to assign one of seven letter grades, from A to G, to each Project. The letter grade generally
reflects the overall risk of the Loan. In general:

A B C F G
5.5% 7.0% 8.5% 10% 13% 14.5% 17%

Each letter grade corresponds to the minimum fixed interest rate we will offer to a Borrower, subject to applicable law, with respect to a
particular Project and the corresponding Loan. At this time, the standard annual fixed interest rates for each letter grade are as follows:

5.0%
6.0%
8.0%
9.0%
12.0%
14.0%
15.0%

The interest rates for a given letter grade represent the floor, or minimum amount, we will offer to a Borrower with respect to a particular Loan,
subject to applicable law. If permitted by law, we may agree with a Borrower to increase the actual interest rate that will be paid for a particular Loan to
make it more marketable and to help ensure that the Project receives funding. Under no circumstances will we decrease the interest rate charged for a
Loan with a given letter grade unless otherwise required to do so by law. If a decrease is required by law, we may elect not to fund the Loan. If we do
elect to proceed with the Loan at a lower interest rate, we will notify potential investors that the interest rate is lower than would typically be the case for
a Loan of that quality.

The Grading Algorithm. The Grading Algorithm was developed by Groundfloor’s management team in consultation with outside advisors in
light of the general type of residential real estate projects currently financed through the Groundfloor Platform. The algorithm applies a two-step
proprietary mathematical formula. Groundfloor assigns a scale to each factor. The higher a Project rates with respect to a particular factor, the better the
Loan scores. The higher the score, the lower the interest rate we offered on the Loan.

Representing a quantifiable assessment of the risk profile of a given Project, the Grading Algorithm helps compare and contrast the relative risks
of certain quantifiable characteristics across properties. The Grading Algorithm determines a proposed base-line interest rate which reflects the given risk
profile of a Project when it is underwritten. The lower the risk profile, the lower the interest rate we will agree to with respect to a particular Loan.

The Grading Algorithm factors in the following indicators that take into account (i) the valuation and strength of a particular Project and (ii) the
experience and risk profile of the Borrower:

Valuation and Strength of Project Experience and Risk Profile of Borrower
the Loan to ARV Ratio of the Loan, - the experience of the Principal as well as the borrowing entity,
the quality of the Valuation Report provided to us (supporting the - the Principal’s commitment to real estate development,
determination of the Loan to ARV Ratio), - the amount of “skin-in-the-game” committed to the Project, and
the nature of the security interest (first lien or second lien) we obtain - the credit quality of the Principal(s).

for the Loan, and
the location of the Project.

As stated above, the Loan to ARV Ratio for the purposes of the Offering is determined by dividing the total amount of debt on the Project

(including the Loan from us and any additional debt on the Project) by the ARV (as determined by the Valuation Report). For instance, the Loan to ARV
Ratio for a $100,000 loan would be 10% for a property with a $1 million ARV but it would be 50% for a $500,000 ARV.
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Determination of Raw Score. First, Groundfloor uses a proprietary mathematical formula to rank the Projects on a scale of 0-100, resulting in a
raw score for each Loan we propose to finance. The raw score is determined utilizing a weighted scale that takes into account, to varying degrees, the
factors that impact the valuation and strength of the Project (such as the quality of the Valuation Report and the location of the Project) as well as those
that reflect the experience and risk profile of the Borrower and its Principals. Each of the factors used to calculate the raw score are described in more
detail below in order of their ranking based on weight, from highest weighted (most important) to lowest weighted (least important).

Quality of Valuation Report — As discussed in more detail below, the Loan to ARV Ratio represents a significant factor in determining the final
letter grade for each Loan. Groundfloor obtains one of four different kinds of Valuation Reports with respect to each Project which is used to calculate the
Loan to ARV Ratio; however, not all Valuation Reports are of the same quality or reliability. The reliability of the data contained in those reports depends,
in part, on the methods used to collect the data, the expertise of the third party that prepared the report, if any, as well as the appropriateness of the
valuation approaches and underlying assumptions that have been used to reach the conclusions presented. For instance, a certified independent appraisal
is a report that is prepared by a certified appraiser, who is subject to various professional standards. The appraiser’s report has set criteria, and the
appraiser will look at specific property characteristics to determine a valuation, adjusted for local market conditions, etc. Compare this with a BPO,
which is a report, with no fixed criteria, but which generally assesses a property’s value by comparing it against several similar properties in the same
market. The BPO may be further adjusted by a documented walk-through of the property. This report is prepared by a licensed realtor in the same
jurisdiction as the property, but is generally considered to be less accurate than a report from a certified appraiser. Still, a BPO is generally a more
accurate assessment of a property’s value than comparable property information because the realtor preparing the report usually has local market
expertise and, if not directly familiar with the property in question, is usually familiar with the comparable properties used in the BPO (for example, the

realtor may have listed, bought, or sold one of the comparable properties).
The quality of the Valuation Report is assessed on a four-point scale as follows:

Type of Report — Score
(with description)

Characteristics

Certified Independent Appraisal — 4

(This is an independent appraisal that is prepared by a certified appraiser. It is exclusively
commissioned to evaluate the Project associated with the specific Application. It is recently
prepared (within one month) and is delivered directly to us by the appraiser.)

Broker’s Price Opinion — 3

(A BPO is a report that is prepared by a licensed realtor. The realtor generally compares the
property to several similar properties in the local market and may make further adjustments
based on a site visit or walk-through. It is exclusively commissioned to evaluate the Project
associated with the specific Application. It is recently prepared (within two months) and is
typically delivered directly to us by the realtor.)

Borrower Provided Appraisal — 2

(This is an appraisal that the Borrower commissioned on the property at some point in the
past six months prior to the Application date and has on hand. While the appraiser is still
subject to the customary professional standards, the appraisal is not commissioned for
purposes of our Loan and it may not be as recent, thus the valuation will be less current, and
there may be greater risk that changes in the market could negatively impact the valuation.)

Borrower Provided Comps — 1

(This is a collection of comparable property listings gathered and prepared by the Borrower.
The listing may be from a listing service website or they may be from a book of listing from
various real estate agencies.)

Highest quality.
Most expensive and time consuming to prepare.
Prepared by a licensed or certified appraiser.

Good quality.

Cheaper and faster to prepare.

Prepared by a licensed realtor with local market
knowledge.

Good quality.

Previously prepared.

Prepared by a licensed or certified appraiser, but not
commissioned by us.

Lowest quality.

No cost, easily prepared.
Data collected by Borrower.
Highest Risk.

Rather than requiring Borrowers to always provide a certified independent appraisal, which is the highest quality but most expensive and time
consuming to prepare, the quality of the Valuation Report being provided for each Loan is accounted for through the Grading Algorithm by assigning
scores (and thus more points towards the raw score) to the higher quality, more dependable Valuation Reports.
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“Skin-in-the-Game” — Real estate developers who have a significant amount of their own money tied up in a project, especially relative to the
amount they are borrowing, are less likely to default. Thus, the more skin-in-the-game a Borrower has in a Project relative to the amount they are
borrowing, the lower the risk of the Project. A Borrower’s skin-in-the-game is assessed on a 10-point scale. The higher the ratio of the Borrower’s skin-
in-the-game to the total amount of debt on the Project, the higher the score and thus more points earned towards the raw score.

Location — The location of a Project can impact valuation. For residential properties, lower-risk Projects will be in zip or postal codes
representing strong real estate markets. Groundfloor has adopted a proprietary formula for assessing the residential real estate market in a particular zip
code. It uses Zillow’s Home Value Index, or a comparable home valuation index, as the data set for our analysis. By obtaining the Home Value Index for
a given zip or postal code, Groundfloor can compare that zip or postal code to the average home value for the state or province in which that code is
located. Zip or postal code home values that are above the state or province’s average home value represent stronger real estate markets and therefore less
risk. Property locations are assigned to an eight-point scale, based on whether or not a given zip or postal code’s average home value is above or below
the state or province’s average home value (calculated for the most recent month for which data is available).

In awarding points for location, Groundfloor compares the home values in the Project’s zip or postal code to home values for the Project’s state
or province by first calculating the state or province’s home value mean (the average price of a home in the state) and standard deviation (this is a
measure of dispersion computed as the square root of the summation of the squared difference of each zip or postal code’s average home value from the
state or province’s mean home value divided by the number of zip or postal codes in the state / province) based on all available zip or postal codes in the
Project’s state. The z-score (the difference in standard deviation units between the average price of a home in the Project’s zip / area code and the average
price in the Project’s state / province) is then calculated for the Project’s zip / area code. Points for the location of a particular Project are assigned based
on the z-score for the Project’s zip / area code, with higher scores being awarded for z-scores that are above a state or province’s home value mean, and
fewer points for z-scores that are below. Locations are divided into the following eight categories (highest to lowest score):

Location — Score
(with description)

Very High Value (z-score >+3) -8

(The Home Value Index for this zip code is significantly higher than the average home value for the state / province.)

High Value (z-score > +2, but <+3) -7

(The Home Value Index for this zip code is much higher than the average home value for the state / province.)

Above Average Value (z-score > +1, but <+2) - 6

(The Home Value Index for this zip code is higher than the average home value for the state / province. This is generally a more
desirable location.)

Average Value (z-score > +0, but <+1) -5

(The Home Value Index for this zip code is similar to or slightly above the average home value for the state / province. This is the
typical home for the state / province.)

Below Average Value (z-score > -1, but < 0) — 4

(The Home Value Index for this zip code is slightly below the average home value for the state / province.)

Low Value (z-score > -2, but <-1) - 3

(The Home Value Index for this zip code is below the average home value for the state / province.)

Very Low Value (z-score > -3, but <-2) —2

(The Home Value Index for this zip code is much lower than the average home value for the state / province.)

Lowest Value (z-score <-3) -1

(The Home Value Index for this zip code is significantly lower than the average home value for the state / province.)

Zillow’s Home Value Index, or comparable indices, are based on a combination of factors, including sales data. However, as with any third-party
data source, there may be inherent problems with Zillow’s or other vendor’s methodology or data set that could cause our related assessment to be
inaccurate.

Borrower Credit Quality — Each Loan is rated based on the FICO credit score of the Principals. As entities, the Borrowers, which are the
obligors under the Loan Documents, do not have FICO credit scores for Groundfloor to consider in evaluating the Project. Although the Principal(s) are
not personally liable for the Loan, we believe his or her FICO credit score is a relevant factor in understanding the individual practices regarding debt
management of the persons who will ultimately be responsible for managing the Project and servicing the debt. Lower-risk Borrowers have good credit
ratings (typically a FICO credit score above 700) from established credit rating agencies. The higher the FICO credit score, the more points towards the
raw score. The min