
DESCRIPTION OF EMPIRE SERIES 
  
Summary Overview 
  
The Empire Series of the Company (“Empire Series”, “us”, or “we”) has been established to 
enable Investors to participate in the ownership of a twenty-seven (27) unit senior living facility 
located at 601 22nd Avenue, Silvis, Illinois 61282 (the “Property”). The Property is currently 
owned in fee simple by Empire Cooperatives LLC, an Iowa limited liability company (the “Joint 
Venture” or “JV”). On September 14, 2021, we entered into a membership interest purchase 
agreement (“MIPA”) to acquire up to 32.05% of the JV from its sole owner, Ben Eastep (the 
“Property Partner”). 
The Property is a new 22,901 square development situated on a 2.81-acre site. The project is 
scheduled for completion in late December 2021 and will have a total of 27 physical units. The 
project will offer fifteen (15) one-bedroom units, twelve (12) two-bedroom units, and twenty 
seven (27) garages. 
 
Empire Series: 
  

• Property Name: Deer Valley Villas  
• Address: 601 22nd Avenue, Silvis, Illinois 61282   
• Year Built: 2021  
• Minimum Investment: $1.00  
• Property Valuation at Stabilization: $6,800,000  
• Total Offering: $535,000  
• Number of Shares: 535,000  
• Price Per Share: $1.00  

   
 
Neighborhood Overview 
  
The Property is located in Silvis, Rock Island County, Illinois. It is 165 miles from both Des 
Moines, Iowa and Chicago, Illinois. Silvis is also part of a larger metropolitan area known as the 
Quad Cities, an area situated across four counties in Illinois and Iowa. 
  
The location of Silvis allows for easy access to major metropolitan areas including Minneapolis, 
Omaha, Kansas City, St. Louis, Milwaukee and Indianapolis giving Silvis daily access to 
millions of people and thousands of businesses. Silvis has easy access to both rail and interstate 
infrastructure, two major medical centers, and several community college/university districts.  
 
The Quad Cities hosts more than 30,000 businesses, including Deere & Company World 
Headquarters, 3M, Alcoa, and the Rock Island Arsenal. 
 
The immediate neighborhood for the development contains many entities that would support and 
complement a senior living development. It includes healthcare providers, shopping and some 
market rate housing options. 



Market Rental Data: 
 
Per Moody’s/REIS, income and asking rents are expected to increase annually for the next five 
year, an estimated 3.2% and 3.0%, respectively. Additionally, vacancy is expected to remain 
constant in the market, at ~4%. 
To our knowledge, the Property will be the only senior living product in the market and will be 
establishing the market rate for the specific target niche. 
  
Acquisition: 
 
On September 14, 2021, we signed the MIPA which enables us to acquire up to 32.05% of the 
issued and outstanding membership interests in exchange for a purchase price of up to $500,000. 
The MIPA is contingent on a number of factors, including a minimally-subscribed offering of 
Empire Series Shares of at least $1.00 (in exchange for a percentage membership interest, to be 
calculated by dividing the Purchase Price by $1,560,000) during a 180-day offering term 
following Reg A+ qualification by the Commission. If the contingencies are satisfied or 
otherwise waived by the parties, then Property Partner will assign to Empire Series the purchased 
membership interest in exchange for the purchase price. 
 
Property Capitalization: 
  
The following sets for the Pre-Money and Post-Money capitalization of the JV: 

  
Cap Table: Pre-Money 
  Contributed Capital Ownership % 
Senior Loan $3,600,000 0.00% 
TIF Loan $540,000 0.00% 
Ben Eastep $650,000 100.00% 
Total $4,790,000 100.00% 
  
Cap Table: Post-Money – Maximum Raise 
  Contributed Capital Ownership % 
Senior Loan $3,600,000 0.00% 
TIF Loan $540,000 0.00% 
Ben Eastep $650,000 67.95% 
Rhove Real Estate 1, LLC 
– (EMPIRE SERIES) 

$500,000 32.05% 

Total $5,290,000 100.00% 

 
 
 



Appraised Value 
  
The most recent third-party appraisal of the property was conducted in June 2020. The As Is -
Land Value was estimated at $400,000.00; the As Complete - Value Conclusion was $6,400,000 
and the As Stabilized – Value Conclusion was $6,800,000.   
  
The Property begins leasing in Fall 2021 with first occupancy expected in January 2022. 
Stabilization is expected in 9-12 months. 
  
Opportunities 
  
Roost Enterprises, Inc., a Delaware corporation dba Rhove and our managing member (the 
“Managing Member”) has identified the following opportunities and market factors that may 
positively impact the current and future value of the Property. 

• The development is well located near public health and safety services and may appeal to 
residents who prefer the Illinois segment of the Quad City Market.  

• The project will be the only Senior Living/Over 55 market rate apartment community in 
the area that we are aware of.  

• To our knowledge, no other developer is focused on this Illinois submarket, or the Senior 
Living/Over 55 market niche.  

• Launching with only 27 units will allow the developer to test the market with this new 
product type. Our Partner has plans for a second phase development if Empire phase one 
is successful.   

• The development/management company is homegrown, locally based, and customer 
service oriented. Their experience and market insight informs their strategy and they 
believe this could lead to an outsized return by identifying an unmet market need.  

• No other community in the market that we identified exceeds “average” customer ratings 
on Google Reviews. Thus, customer service can be a significant differentiator in the 
market as the property manager strives for rent premiums.  

  
While the Managing Member has identified these opportunities, the Managing Member does not 
guarantee that any forward-looking statements will come to pass, nor can we guarantee that any 
such opportunities will positively impact the current and future value of the Property.    
  
Risks 
  
In addition to the Risk Factors, the Company has identified these Risk Factors specific to Empire 
Series: 
  

• Although the Property Partner will remain responsible for day to day management of the 
JV as Manager, thereby having a direct influence on achieving or exceed rent and 
occupancy goals, Investors should consider the possibility that the actual performance of 
the Property, and therefore the JV, may not achieve targets. This could result in   
significantly lower returns, and a loss of some or all of the principal invested by the 
Series and investors in the Series. 



• Failure to stabilize residential occupancy according to the development and leasing 
timeline, could be extremely detrimental.   

• If the occupancy and rent growth estimates proposed by the Property Partner responsible 
for the operations of the Property are not achieved, the value of the Property may be 
negatively impacted.   

• The Property Partner and CBRE revenue projections are based on Senior 
Living/Independent Living rent comparables, rather than Senior Living/Over 55 
comparables. The comparables were chosen because, to our knowledge, no other Senior 
Living/Over 55 asset was available to benchmark at the time.   

• The future demand of a Senior Living/Over 55 residential product in this submarket 
remains unclear.   

• A more conservative property assessment conducted by an independent contractor hired 
by the Managing Member in June 2021 estimates the revenues could be at least 25-38% 
lower than the valuation implied by the acquisition contemplated by this offering if 
expectations are not met. Further, if expectations set forth in the business plan are not 
met, the same assessment valued the stabilized property at $3,785,968 versus the 
appraised value of $6,800,000 which is used to calculate the expected target returns of the 
Property.  

• The Managing Member does not claim to support either valuation of the Property. 
Rather, we seek to explore a conservative and holistic evaluation of the potential 
performance. This informs a sensitivity analysis that we use to communicate the range of 
potential risks of investing in the asset and better understand the impact to returns if the 
rent and occupancy goals set forth by the Property Partner are not met.    

• If the rent and occupancy goals set forth by the Property Partner are not met, the Cash on 
Cash return and Internal Rate of Return in year 5 of the Property could be 50% of target 
or less.  

• The Property Partner is the owner of a relatively small real estate development company 
and new in the Over 55 market.  

• Dealing with the maturing loans in 2026 is of critical importance. If the property is not 
refinanced, ownership will be forced to pay $3.7MM.  

• The Cash Flow projections provided by the Property Partner include a sale of the 
Property. If the Property does not sell, or fails to sell for the forecasted price, all projected 
financial returns could be far lower than stated by the Property Partner.  

• Another outbreak of a COVID-19 variant or similar pandemic could have an adverse 
effect on the ability of tenants to pay rent in full and on time, thereby resulting in an 
adverse impact on cash flows and financial projections.   
  

Property Manager 
  
The Property is managed by Choteau Creek Holdings LLC, an Iowa limited liability company 
(“Property Manager”) and affiliate of the Property Partner. In exchange for the performance of 
certain property management services pursuant to a Management Agreement between the 
Property Manager and the Property Partner, Empire Cooperatives LLC will pay to Property 
Manager an annual fee of 5.0% of all rent. 
 
 



JV Operations 
 
The Property is owned and operated by the JV, which is managed by the Property Partner. 
Pursuant to the Amended and Restated Operating Agreement of the JV (the “Operating 
Agreement”), the Property Partner has broad decision-making authority on behalf of the JV. 
However, Empire Series has an approval right on the following major decisions: 

(a)  Sell, transfer, pledge, hypothecate, or grant a mortgage on or security interest in, 
all or any part of the Property, other than personal property of the Company sold and 
replaced in the ordinary course of business;   
(b)  Enter into any lease or other agreement for the use or occupancy of the Property 
other than residential and commercial leases with arms-length counterparties on 
market terms, as determined in Manager’s reasonable discretion, each entered into in 
the ordinary course of business;  
(c)  Obtain or refinance any loan or other financing or refinancing which is secured 
by the Property (provided that the Members acknowledge and approve of the existing 
loan with Greenstate Credit Union);  
(d)  Borrow any sums on behalf of the Company which, individually or in the 
aggregate, are in excess of $62,000, except as authorized in the Approved Budget;  
(e)  Approve of the Business Plan, Proposed Budget, any modifications and 
deviations from any Business Plan and any modifications and deviations from any 
Approved Budget (other than, with respect to the Approved Budget, a deviation in an 
amount which does not exceed the applicable amount set forth in clause (f) below);  
(f)  A decision to exceed or deviate from the schedule of expenditures in an Approved 
Budget, other than Emergency Expenditures, expenditures for Non-Discretionary 
Expenses and expenditures that are Permitted Deviations;  
(g)  Institute any litigation or pursue any claims or remedies on behalf of the 
Company, other than with respect to: (i) disputes encountered in the course of the 
day-to-day operation of the Property where the amount in dispute, in the aggregate, 
does not exceed $62,000; (ii) claims on or for insurance coverage which, individually 
or in the aggregate, do not exceed $62,000; or (iii) delivering notices of default, 
applying security deposits and commencing enforcement proceedings in the ordinary 
course of business for the Company in connection with the leasing of space at the 
Property;  
(h)  Enter into any dispute, settlement, consent decree, stipulated court order or other 
resolution on behalf of the Company with any third party or any governmental or 
regulatory agency where the amount in dispute, in the aggregate, exceeds $62,000;  
(i)  Acquire any additional land or any other real property or development rights other 
than the Property;  
(j)  Demolish or abandon any material portion of the Property or materially alter the 
Property;  
(k)  Admit any additional or substituted members to the Company, except as provided 
for in this Agreement;  
(l)  Call for Additional Capital Contributions;  
(m)  Enter into, amend, modify, terminate or suspend any agreement between the 
Company and any Member, the Manager, or their respective Affiliates, except as 
contemplated in the Approved Budget;  



(n)  amend this Agreement, except to the extent expressly permitted herein;  
(o)  Institute any merger or consolidation of the Company;  
(p)  cause the Company to commence bankruptcy, receivership or any other 
insolvency proceedings; or  
(q)  dissolve the Company.  

  
Compensation and Expenses 

• Sourcing Fee: Empire Series will pay to the Managing Member a sourcing fee equal to 
$5,350 not to exceed 1.0% of the Initial Offering unless all or a portion is waived by the 
Managing Member in its sole discretion.  

• Asset Management Fee: Empire Series will pay to the Managing Member an annual 
management fee in an amount equal to 1.0% of purchase price as of the end of the 
preceding calendar quarter, unless waived in whole or in part by the Managing Member 
in its sole Discretion.   

• Other Expenses.  In addition to the Sourcing Fee and Asset Management Fee, Empire 
Series will bear the cost of the Brokerage Fee (up to 2.0% of the Initial Offering 
Proceeds), Offering Expenses (up to 3.0% of the Initial Offering Proceeds), Acquisition 
Expenses, and Operating Expenses.  

 
USE OF PROCEEDS FOR SERIES EMPIRE 

  
We estimate that the gross proceeds of this Offering will be approximately $535,000 assuming 
the full amount of this offering is sold, and will be used in the following order of priority of 
payment: 
  

Use of Funds Total % of Offering 
Brokerage Fee $10,700 2.00% 
Acquisition Cost (1) $500,000 93.46% 
Offering Expenses (2) $16,050 3.00% 
Sourcing Fee (3) $5,350 1.00% 
Cash Reserves (4) $2,900 0.54% 
Total $535,000 100.00% 

  
(1) Acquisition Cost: Empire Series will pay or reimburse the Managing Member for all 

costs, fees and expenses incurred in connection with the investment in and acquisition of 
equity ownership of the JV.  
 

(2) Offering Expenses: Empire Series will pay or reimburse the Managing Member for all 
fees, costs, and expenses incurred in connection with executing the Offering, consisting 
of underwriting, legal, accounting, escrow, and compliance costs, including any blue sky 
filings required in order for Empire Series to be made available to the Investors in certain 
states. Additionally, the Empire Series will pay or reimburse the Manager for all costs 
and expenses incurred in connection with the evaluation, discovery, investigation, 



including brokerage and sales fees and commissions (but excluding any Brokerage Fee), 
appraisal fees, research fees, transfer taxes, third party industry and due diligence experts, 
bank fees and interest (if the Series Asset was acquired using debt prior to completion of 
the Initial Offering), transportation costs including, travel and lodging for business 
purposes, marketing costs and expenses incurred in connection with promoting the 
Offering, technology costs, photography, videography, and other expenses in order to 
prepare the profile for the Series Asset to be accessible to Investors via the Rhove 
Platform, and similar costs and expenses incurred in connection with the identification, 
evaluation, negotiation, investigation, and acquisition of the Series Asset that are not 
otherwise included in the Acquisition Costs. 
 

(3) Sourcing Fee: Empire Series will pay to the Managing Member a fee equal to $5,350 not 
to exceed 1.0% of the Initial Offering unless all or a portion is waived by the Managing 
Member in its sole discretion.  
 

(4) Cash Reserves: Empire Series will reserve a flat fee not to exceed .54% of the gross 
proceeds from the Empire Series offering to be used for on-going G&A expenses, and 
any unforeseen expenses related to administering the Assets.   
 

(5) Operating Expenses: Empire Series will pay or reimburse the Managing Member for all 
fees, costs, and expenses incurred in connection with (i) the management of Empire 
Series; (ii) preparing any reports and accounts of the Asset and any reports to be filed 
with the U.S. Securities and Exchange Commission including periodic reports on Forms 
1-K, 1-SA and 1-U; (iii) insurance premiums or expenses; (iv) withholding or transfer 
taxes; (v) governmental fees imposed on the capital of the Company or a Series or 
incurred in connection with compliance with applicable regulatory requirements; (vi) 
legal fees and costs (including settlement costs) arising in connection with any litigation 
or regulatory investigation; (vii) fees and expenses of any administrator, if any,; (viii) all 
custodial fees, costs, and expenses in connection with the holding of the Asset or the 
Empire Series Shares; (ix) fees, costs, and expenses of a third party registrar and transfer 
agent; (x) the cost of any audit of Empire Series annual financial statements, the fees, 
costs, and expenses incurred in connection with making of any tax filings on behalf of a 
Series and circulation of reports to Empire Series Shareholders; (xi) any indemnification 
payments; (xii) the fees and expenses of the counsel for Empire Series counsel in 
connection with advice directly relating to Empire Series legal affairs; (xii) costs of any 
other outside appraisers, valuation firms, marketing, accountants, attorneys, or other 
experts or consultants engaged by the Managing Member in connection with the 
operations of EMPIRE Series; and (xiii) any similar expenses that may be determined to 
be Operating Expenses, as determined by the Managing Member in its reasonable 
discretion.   
 

(6) Asset Management Fee: Empire Series will pay to the Managing Member an annual 
management fee in an amount equal to 1.0% of purchase price paid for the Asset as of the 
end of the preceding calendar quarter, unless waived in whole or in part by the Managing 
Member in its sole discretion.   

  



The allocation of the net proceeds of the Empire Series Offering set forth above represent our 
intentions based upon our current plans and assumptions regarding industry and general 
economic conditions, our future revenues, if any, and expenditures. The amounts and timing of 
our actual expenditures will depend upon numerous factors, including market conditions, cash 
generated by our operations, business developments, and the proceeds of the Offering. The 
Managing Member reserves the right to modify the use of proceeds based on the factors set forth 
above. Neither the Company nor Empire Series is expected to keep any of the proceeds from the 
Offering. 
 


