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DISCLAIMER

THIS MATERIAL IS PROVIDED FOR INFORMATIONAL PURPOSES ONLY AND IS NOT
INTENDED TO BE, NOR SHOULD IT BE CONSTRUED OR USED AS FINANCIAL, LEGAL,
TAX ORINVESTMENT ADVICE, NOR SHOULD THIS INFORMATION BE USED OR
CONSIDERED AS AN OFFER TO SELL NOR A SOLICITATION OF AN OFFER TO BUY
SECURITIES. THE OFFERING AND SALE OF INTERESTS IN URBAN CATALYST
OPPORTUNITY ZONE FUND Il LLC (THE “FUND”) IS BEING MADE ONLY BY DELIVERY
OF THE FUND’S PRIVATE PLACEMENT MEMORANDUM (“PPM”), CERTAIN
ORGANIZATIONAL DOCUMENTS, SUBSCRIPTION AGREEMENT AND CERTAIN OTHER
INFORMATION TO BE MADE AVAILABLE TO INVESTORS (“OPERATIVE DOCUMENTS”)
BY THE FUND’S SPONSOR. A PROSPECTIVE INVESTOR MAY ONLY INVEST IN THE
FUND IF SUCH PERSON IS AN ACCREDITED INVESTOR AS DEFINED IN RULE 501 OF
REGULATION D. INVESTING IN THE FUND WILL INVOLVE SIGNIFICANT RISKS,
INCLUDING POSSIBLE LOSS OF SUCH PERSON’S ENTIRE INVESTMENT. AN
INVESTMENT IN THE FUND WILL BE ILLIQUID, AS THERE IS NO SECONDARY MARKET
FOR THE FUND’S INTERESTS AND NONE IS EXPECTED TO DEVELOP; AND THERE
WILL BE SUBSTANTIAL RESTRICTIONS ON TRANSFERRING SUCH INTERESTS.
ACCORDINGLY, AN INVESTOR MAY BE REQUIRED TO MAINTAIN ITS INTEREST IN THE
FUND FOR AN INDEFINITE PERIOD OF TIME. THE INTERESTS IN THE REAL PROPERTY
TO BE ACQUIRED BY THE FUND ARE SUBJECT TO LEVERAGE AND THEIR
INVESTMENT PERFORMANCE MAY BE VOLATILE. INVESTORS SHOULD HAVE THE
FINANCIAL ABILITY AND WILLINGNESS TO ACCEPT THE RISK CHARACTERISTICS OF
THE FUND. PROSPECTIVE INVESTORS SHOULD MAKE THEIR OWN INVESTIGATIONS
AND EVALUATIONS OF THE INFORMATION CONTAINED IN THIS MATERIAL AND THE
OTHER OPERATIVE DOCUMENTS. EACH PROSPECTIVE INVESTOR SHOULD
CONSULT ITS OWN ATTORNEYS, BUSINESS ADVISORS AND TAX ADVISORS ASTO
LEGAL, BUSINESS, TAX AND RELATED MATTERS CONCERNING THE INFORMATION
CONTAINED IN THIS MATERIAL AND THE OPERATIVE DOCUMENTS.

THIS MATERIAL DOES NOT TAKE INTO ACCOUNT THE PARTICULAR INVESTMENT
OBJECTIVES OR FINANCIAL CIRCUMSTANCES OF ANY SPECIFIC PERSON WHO MAY
RECEIVEIT. ANINVESTMENT IN THE FUND IS NOT SUITABLE FOR ALL

INVESTORS. EXCEPT WHERE OTHERWISE INDICATED HEREIN, THE INFORMATION
PROVIDED IN THIS MATERIAL IS BASED UPON MATTERS AS THEY EXIST AS OF THE
DATE OF THE MATERIAL AND NOT AS OF ANY FUTURE DATE, AND THE MATERIAL
WILL NOT BE UPDATED OR OTHERWISE REVISED TO REFLECT INFORMATION THAT
SUBSEQUENTLY BECOMES AVAILABLE, OR CIRCUMSTANCES EXISTING OR
CHANGES OCCURRING AFTER THE DATE HEREOF. THE MATERIAL CONTAINS
FORWARD-LOOKING STATEMENTS THAT INCLUDE STATEMENTS, EXPRESS OR
IMPLIED, REGARDING CURRENT EXPECTATIONS, ESTIMATES, PROJECTIONS,
OPINIONS AND BELIEFS OF THE SPONSOR, AS WELL AS THE ASSUMPTIONS ON
WHICH THOSE STATEMENTS ARE BASED. A PROSPECTIVE INVESTOR IS CAUTIONED
NOT TO PLACE UNDUE RELIANCE ON ANY FORWARD-LOOKING STATEMENTS OR
EXAMPLES INCLUDED HEREIN. NO REPRESENTATION IS MADE THAT THE FUND
WILL, ORIS LIKELY TO, ACHIEVE ITS OBJECTIVES OR THAT ANY INVESTOR WILL
AVOID INCURRING SUBSTANTIAL LOSSES. PAST PERFORMANCE IS NO GUARANTEE
OF FUTURE RESULTS.
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EXECUTIVE SUMMARY

OUR TRACK RECORD

Urban Catalyst is a real estate equity fund focused on ground-up development projects
in downtown San Jose. As both fund manager and local developer, we are in a unique
position. We have experience creating ground-up development projects in downtown
San Jose, and our track record of success in the Bay Area includes:

$5.0 Billion + in development projects

$5.2 Billion + in real estate asset acquisitions

200+ real estate properties developed across a variety of asset classes
Over 2,000 residential units that are now located in opportunity zones

ABOUT FUND II

Urban Catalyst Opportunity Zone Fund Il LLC (“Fund I1”) was launched in 2021 with
Icon/Echo. Urban Catalyst is already in control of the property for this Fund, which will
focus on multifamily rental units and office space in downtown San Jose. This future
office and residential project is the epitome of a transit-oriented development. Yards
away from the future Bay Area Rapid Transit (BART) Station, it’s differentiated by
design with large floor-plates, adequate parking and rooftop gardens. It is also across
the street from City Hall and only a block away from San Jose State University,
providing easy access to many key locations in the downtown San Jose area. It will
feature over 300 units of multifamily apartments and approximately 450,000 square
feet of office. We believe Icon/Echo is a perfect blend of an urban environment in
Silicon Valley.

FUND | SUCCESS

We are proud of our success in Urban Catalyst Opportunity Fund | LLC (“Fund I”). Fund
| was a multi-asset real estate fund focused on ground-up developments consisting of
office, mixed-use, student housing, senior housing and a hotel. By the time we closed
our offering on December 30, 2020, we had not only acquired all of our projects but
had also surpassed our fundraising goals by raising a total of $131M from a diverse
investor base.

WHY SAN JOSE

Silicon Valley, being the epicenter of the tech industry, continues to experience
growth. The limited supply of available space has not kept pace with this growing
demand?, resulting in increased real estate values in the area.

With this demand comes the need for more multifamily housing, and Urban Catalyst is
proud to play a part in solving the housing crisis. We believe San Jose is the primary
urban environment in Silicon Valley and are proud to be playing an integral role in
making the community’s vision of revitalizing downtown San Jose become a reality.

DISCLOSURE: The prior performance of Fund | and our Sponsor or other real estate
investment opportunities sponsored by our Sponsor or affiliated entities may not
predict our future results.

1 See https://www.bloomberg.com/news/articles/2019-04-02/can-san-jose-get-its-housing-crisis-under-control
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OFFICE: 450,000+ square feet

MULTIFAMILY: 300+ Units

This future office and residential
project is just yards away from the
future BART Station. It is
differentiated by design with large
floor-plates, adequate parking and
rooftop gardens. It is also across the
street from City Hall and only a block
away from San Jose State University,
providing easy access to many key
locations in the downtown San Jose
area. It will feature over 300 units of
multifamily apartments and
approximately 450,000 square feet
of office. We believe Icon/Echo is a
perfect blend of an urban
environment in Silicon Valley.




GLOSSARY OF TERMS

Entitlements

Entitlements are legal rights conveyed by
approvals from governmental entities to
develop a property for a certain use,
intensity, building type or building
placement.

Under Construction

A building is under construction when
construction permits have been obtained
and site work has begun. If a site is being
redeveloped, demolition of existing
structures does not necessarily indicate
that construction has begun. Sites are
sometimes cleared years in advance of a

groundbreaking.

A application that has been submitted to

Planned the city showing a potential development
concept.
. A structure has received a certificate of
Built

occupancy.
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Important Disclosures & Risk Factors

The information contained in this document, and other related documents (collectively
the “Supplemental Material”), is provided for informational and discussion purposes
only and is not intended to be, nor should it be construed or used as financial, legal, tax
or investment advice with respect to interests in Urban Catalyst Opportunity Zone
Fund Il LLC (the “Fund”), an investment sponsored by Urban Catalyst Sponsor Il LLC
(the “Sponsor”). The offer and sale of interests in the Fund is being made only by
delivery of the Fund’s private placement memorandum, certain organizational
documents, subscription agreement, and certain other information to be made
available to investors by the Sponsor (the “Operative Documents”). You may only
invest in the Fund if you are an accredited investor as defined in Rule 501 of
Regulation D.

No person has been authorized to make any statement concerning the Sponsor or the
Fund other than as set forth in the Supplemental Material or the other Operative
Documents and any such statements, if made, may not be relied upon. By accepting
delivery of the Supplemental Material, you agree to keep confidential all information
contained herein and to share such information only with persons who are directly
concerned with your investment decisions (in each case, under duties of
confidentiality). The Supplemental Material may not be reproduced or redistributed
without the prior written consent of the Sponsor.

Investing in the Fund will involve significant risks, including possible loss of your entire
investment. An investment in the Fund will be illiquid, as there is no secondary market
for the Fund’s interests and none is expected to develop; and there will be substantial
restrictions on transferring such interests. Accordingly, an investor may be required to
maintain its interest in the Fund for an indefinite period of time. The interests in the
real property to be acquired by the Fund are subject to leverage and their investment
performance may be volatile. Investors should have the financial ability and willingness
to accept the risk characteristics of the Fund.

Prospective investors should make their own investigations and evaluations of the
information contained in the Supplemental Material and the other Operative
Documents. Each prospective investor should consult its own attorneys, business
advisors and tax advisors as to legal, business, tax and related matters concerning the
information contained herein. The Supplemental Material do not take into account the
particular investment objectives or financial circumstances of any specific person who
may receive it. Aninvestment in the Fund is not suitable for all investors.

Except where otherwise indicated herein, the information provided in the Supplemental
Material is based upon matters as they exist as of the date of the Supplemental
Material and not as of any future date, and the Supplemental Material will not be
updated or otherwise revised to reflect information that subsequently becomes
available, or circumstances existing or changes occurring after the date hereof. For
information as of a more recent date, please inquire of the Sponsor. A description of
the risks and other disclosures involved in investing in the Fund is contained in the
Operative Documents, which should be reviewed carefully by prospective investors.
However, the Supplemental Material are not complete and do not contain all the
information about the Fund, including all the terms of, and risks associated with, the
Fund.
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Certain information included in the Supplemental Material has been obtained from
third-party sources and, although believed to be reliable, its accuracy or completeness
cannot be guaranteed and should not be relied upon as such. Projected returns are
based on projections that have been prepared in good faith on assumptions that the
Sponsor believes are reasonable on the basis of its past real estate investing
experience. Prospective investors should bear in mind that the Fund may not realize
such cash flows or achieve such projected returns, and may lead to substantial losses
including the investment in its entirety.

The Supplemental Material contain forward-looking statements that include
statements, express or implied, regarding current expectations, estimates,
projections, opinions and beliefs of the Sponsor, as well as the assumptions on which
those statements are based. Potential investors are cautioned not to place undue
reliance on any forward-looking statements or examples included herein.
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RISK FACTORS

An investment in our common units involves substantial risks. You should carefully
consider the following risk factors in addition to the other information contained in our
PPM before purchasing units. The occurrence of any of the following risks might cause
you to lose a significant part of your investment. The risks and uncertainties discussed
below are not the only ones we face, but do represent those risks and uncertainties
that we believe are most significant to our business, operating results, prospects and
financial condition. Some statements in our PPM, including statements in the following
risk factors, constitute forward-looking statements. Please refer to the section
entitled “Statements Regarding Forward-Looking Information.”

Risks Related to an Investment in Urban Catalyst Opportunity Fund Il LLC:

The prior performance of our Sponsor or other real estate investment
opportunities sponsored by our Sponsor or affiliated entities may not predict
our future results.

There is no assurance that we will be successful in qualifying as an Opportunity
Fund under the TCJA.

Because no public trading market for your units currently exists, it will be
difficult for you to sell your units and if you are able to sell your units, you will
likely sell them at a substantial discount to the offering price.

If we are unable to find suitable investments in Opportunity Zones, we may not
be able to achieve our investment objectives or pay distributions.

If we pay distributions from sources other than our cash flow from operations,
we will have less funds available for investments and your overall return will be
reduced.

Future disruptions in the financial markets or deteriorating economic conditions
could adversely impact the commercial real estate market as well as the market
for equity-related investments generally, which could hinder our ability to
implement our business strategy and generate returns to you.

We may suffer from delays in locating suitable investments in Opportunity
Zones, which could limit our ability to make distributions and lower the overall
return on your investment.

Although we have identified one project with a total project cost of roughly
$525 million, we also may acquire other projects. As of the date of this PPM, we
have not identified any other investments to acquire with the net proceeds of
the Offering. Unitholders will not have the opportunity to evaluate our future
investments before we make them, which makes unitholders’ investment more
speculative.

You may be more likely to sustain a loss on your investment because our
Sponsor itself does not have as strong an economic incentive to avoid losses as
do sponsors who have made significant equity investments in their companies.
If we do not successfully implement a liquidity transaction, you may have to hold
your investment for an indefinite period.

Any adverse changes in our Sponsor’s financial health or our relationship with
our Sponsor or its affiliates could hinder our operating performance and the
return on unitholders’ investment.
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e If we raise substantially less than the maximum offering amount, our formation
and offering expenses may prevent us from acquiring a diverse portfolio of
assets, which could result in the value of unitholders’ common units varying
widely with the performance of specific assets.

e If our techniques for managing risk are ineffective, we may be exposed to
unanticipated losses.

Risks Related to Compliance and Regulation:

e Maintenance of our Investment Company Act exemption imposes limits on our
operations, which may adversely affect our operations.

e We may be subject to registration under the Securities Exchange Act of 1934 if
we have assets above $10 million and more than 2,000 investors participate in
the Offering.

Risks Related to Conflicts of Interest:

e There are conflicts of interest between us, our Sponsor, our Manager and their
affiliates.

e As our Sponsor establishes additional investment opportunities in the future,
there may be conflicts of interests among the various offerings, which may
result in opportunities that would benefit the Fund being allocated to other
offerings.

e The conflicts of interest policies we have adopted may not adequately address
all of the conflicts of interest that may arise with respect to our activities and
are subject to change or suspension.

e Our Manager will face a conflict of interest because the investment
management fee it will receive for services performed for us will be based on
our NAV, which employees of our Manager, are ultimately responsible for
determining.

e The interests of our Sponsor, Manager and their affiliates may conflict with
unitholders’ interests.

e We have agreed to limit remedies available to us and our unitholders for actions
by our Manager and our Sponsor that might otherwise constitute a breach of
duty.

Risks Related to Our Investments:

e Our commercial real estate and real estate-related assets will be subject to the
risks typically associated with real estate.

e The geographic concentration of our investments in a limited number of regions
may make our business vulnerable to adverse conditions in such regions. As a
result, our investments may lose value and we may experience losses.

e The actual rents we receive for the properties in our portfolio may be less than
estimated market rents, and we may experience a decline in realized rental rates
from time to time, which could adversely affect our financial condition, results of
operations and cash flow.

e Properties that have significant vacancies could be difficult to sell, which could
diminish the return on these properties.

o We may enter into long-term leases with tenants in certain properties, which
may not result in fair market rental rates over time.
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Certain property types or portfolios of such properties that we acquire may not
have efficient alternative uses and we may have difficulty leasing them to new
tenants and/or have to make significant capital expenditures to them to do so.
Any retail tenants we may have will face competition from numerous retail
channels and retail tenants may be disproportionately affected by current
economic conditions. These events could reduce our profitability at any retail
properties we acquire and affect our ability to pay distributions.

We depend on tenants for our revenue, and lease defaults or terminations could
reduce our net income and limit our ability to make distributions to our
unitholders.

To the extent we acquire retail properties, our revenue will be significantly
impacted by the success and economic viability of our retail anchor tenants. Our
reliance on a single tenant or significant tenants in certain buildings may
decrease our ability to lease vacated space and adversely affect the returns on
our unitholders’ investment.

Our investment criteria limits the concentration of our investments in
commercial real estate to Opportunity Zones.

Potential development and construction delays and resultant increased costs
and risks may hinder our operating results and decrease our net income.
Actions of any joint venture partners that we may have in the future could
reduce the returns on joint venture investments and decrease our unitholders’
overall return.

We plan to acquire properties in Silicon Valley, and adverse economic or regulatory
developments in this area could negatively affect our results of operations,
financial condition and ability to make distributions to our unitholders.

Rent control and other changes in applicable laws, or noncompliance with
applicable laws, could adversely affect our operations or expose us to liability.
Costs imposed pursuant to governmental laws and regulations may reduce our
net income and the cash available for distributions to our unitholders.

The costs of defending against claims of environmental liability, of complying
with environmental regulatory requirements, of remediating any contaminated
property or of paying personal injury or other damage claims could reduce the
amounts available for distribution to our unitholders.

Costs associated with complying with the Americans with Disabilities Act may
decrease cash available for distributions.

Uninsured losses relating to real property or excessively expensive premiums
for insurance coverage could reduce our cash flows and the return on our
unitholders’ investment.

Majority-owned subsidiaries we may invest in will be subject to specific risks
relating to the particular subsidiary.

Many of our investments are illiquid and we may not be able to vary our portfolio
in response to changes in economic and other conditions.

Declines in the market values of our investments may adversely affect periodic
reported results of operations and credit availability, which may reduce earnings
and, in turn, cash available for distribution to our unitholders.

Some of our portfolio investments will be carried at estimated fair value as
determined by us and, as a result, there may be uncertainty as to the value of
these investments.

Competition with third parties in acquiring properties and other investments
may reduce our profitability and the return on your investment.
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e A prolonged economic slowdown, a lengthy or severe recession or declining real
estate values could harm our operations.

e If we sell a property by providing financing to the purchaser, we will bear the risk
of default by the purchaser, which could delay or reduce the distributions
available to our unitholders.

e If we overestimate the value or income-producing ability or incorrectly price the
risks of our investments, we may experience losses.

e We are exposed to environmental liabilities with respect to properties to which
we take title.

Risks Relating to Economic Conditions

e Economic recessions or downturns, including those caused by the COVID-19
pandemic, may have an adverse effect on our business, financial condition and
results of operations.

e Further downgrades of the U.S. credit rating, impending automatic spending
cuts or a government shutdown could negatively impact our liquidity, financial
condition and earnings.

e Global economic, political and market conditions and economic uncertainty,
including that caused by the COVID-19 pandemic, may adversely affect our
business, results of operations and financial condition.

e The ongoing COVID-19 pandemic and measures intended to prevent its spread
could have a material adverse effect on our business, results of operations, cash
flows and financial condition.

Risks Related to Our Organization and Structure

e Our unitholders do not elect or vote on our Manager and have limited ability to
influence decisions regarding our business.

e Our common unitholders will have limited voting rights and may be bound by
either a majority or supermajority vote.

e If our Sponsor establishes additional offerings and other Urban Catalyst
investment opportunities in the future, there may be conflicts of interests
among the various offerings, which may result in opportunities that would
benefit the Fund being allocated to the other offerings.

e Unitholders are limited in their ability to sell their common units pursuant to our
Beneficiary Assurance Plan. Unitholders may not be able to sell any of their
common units back to us, and if unitholders do sell their units, unitholders will
not receive the price they paid upon subscription.

e We are selling up to $200 million of our common units through the termination
of the Offering, which amount may be increased in our Manager’s sole
discretion, offering TIC units in the Fund based on the date on which unitholders
invest in the Fund, MVP units for investors that have also invested in one or
more funds sponsored by our Sponsor or its affiliates, VIP units depending on
the size of the total investment, and will pay third-party finders fees on
unitholders’ behalf; therefore, unitholders’ interest in us may be diluted, which
could reduce the overall value of unitholders’ investment.

e By purchasing units in the Offering, unitholders are bound by the arbitration
provisions contained in our limited liability company agreement and our
subscription agreement which limit unitholders’ ability to bring class action
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lawsuits or seek remedy on a class basis, including with respect to securities law
claims.

e By purchasing units in this offering, a unitholder is bound by the provisions
contained in our subscription agreement and our operating agreement that
require a unitholder to waive his or her rights to request to review and obtain
information relating to the Fund, including, but not limited to, names and contact
information of our unitholders.

Risks Related to Our Intended Status as an Opportunity Fund

o We may not meet the requirements to be treated as an Opportunity Fund.

e Our investment decisions may be affected by our efforts to qualify as an
Opportunity Fund.

o Interests in the Fund may be required to be sold or an alternative election made
in order to realize Opportunity Fund benefits.

e |Investors must make appropriate timely investments and elections in order to
take advantage of the benefits of an Opportunity Fund and may be treated as
having separate investments in the Fund.

e We may elect to change our structure if we determine an alternative structure is
appropriate.

e We may take uncertain tax positions, and the Fund will be subject to certain
entity-level audit rules applicable to entities treated as partnership for U.S.
federal income tax purposes.

e Investors may be allocated income and incur tax liabilities as a result of an
investment in the Fund without a corresponding distribution of cash from the
Fund.

e You may be restricted from acquiring, transferring or redeeming certain
amounts of our common units.

e | egislative or regulatory action related to federal income tax laws could
adversely affect our unitholders and/or our business.

e Distributions made by the Fund may be in excess of the tax basis of a
unitholder’s investment in our common units and may trigger taxable gain.

e Property taxes could increase due to property tax rate changes or
reassessment, which could impact our cash flow.
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URBAN CATALYST OPPORTUNITY ZONE FUND Il LLC FEE SUMMARY

The following is intended only as a summary of fees related to the Offering for
investment in Urban Catalyst Opportunity Fund Il LLC (the “Fund”). For a complete
description of all fees, please refer to the Fund’s private placement memorandum.

FUND LEVEL FEES:

o 2.0% Investment Management, charged quarterly.

e 80/20 investor/sponsor profit split after investors receive an 6% IRR with no
catch up

e |Investment Management Fee decreases by 25 basis points annually beginning
Jan 1, 2032, until reaching 0.5%

PROJECT LEVEL FEES:

2% Acquisition Fee

5% Construction & Development Fee

1% Loan Origination Fee

1% Guarantee Fee (annually for three years or the duration of the guarantee if
longer)

0.5% Asset Management Fee

e 1% Disposition/Liquidation Fee
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2\J RAINMAKER

FOR MORE INFORMATION:
Yoram Arbel
yoram@®@pacificoakscapital.com
(408) 499-3834

DISCLOSURE: Rainmaker Securities, LLC (“RMS”) is a FINRA registered broker-dealer and SIPC
member. RMS representatives are supervised from the 3131 NE 1st Ave., Suite 3002, Miami,
FL 33137. For additional important disclosures, including our relationship summary, please
visit www.rainmakersecurities.com/disclosures.

RMS is engaged by its clients to make referrals to buyers or sellers of securities. If such client
closes a securities transaction with a buyer or seller so referred, RMS is entitled to a success
fee from the client. Such success fee may be in the form of cash or in warrants to purchase
securities of the client or client’s affiliate. It is not uncommon for RMS or RMS representatives
to hold equity in its issuer clients or in the issuers of securities purchased or sold by the
parties to a transaction.

This confidential communication does not represent an offer or solicitation to buy or sell
securities. Such an offer must be made via definitive legal documentation by the buyer or
seller of securities. RMS deals only in securities offered in private placements (“Securities”).
The Securities are not approved or disapproved by the SEC or any other federal or state
agency. No regulatory agency has endorsed the accuracy or adequacy of this communication
or any offer or solicitation to buy or sell the Securities.

Only investors that qualify as “accredited investors” - as defined Rule 501(d) of the Securities
Act of 1933 - may invest in the securities. Investments in the Securities are speculative and
involve a high degree of risk. An investor in the Securities should have little to no need for
liquidity in the foreseeable future and should be able to withstand the loss of the entire
investment. Potential buyers or sellers of the Securities should seek professional counsel prior
to entering into any transaction.

Yoram Arbel is a Registered Representative of Rainmaker Securities, LLC, and has invested in
securities of fund(s) managed by Urban Catalyst.



