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INTRODUCTORY NOTE
Use of Terms

Except as otherwise indicated by the context and for the purposes of this report only, references in this report to:

. "1847," "we," "our" and "company" refer to our company, including our management consulting business;

. "our management consulting business" refers, collectively, to the management consulting and advisory business conducted by each of PPI Management Group,
LLC and Christals Management LLC;

. "our businesses" or "our future businesses" refers, collectively, to our management consulting business and the businesses in which we may own a controlling
interest fromtime to time in the future;

. "our shareholders" refers to holders of our common shares;

. "SEC" refers to the Securities and Exchange Commission;

. "Securities Act" refers to the Securities Act of 1933, as amended; and

. "Exchange Act" refers to the Securities Exchange Act of 1934, as amended.

Special Note Regarding Forward Looking Statements

Certain information contained in this report includes forward-looking statements. The statements herein which are not historical reflect our current expectations
and projections about our company’s future results, performance, liquidity, financial condition, prospects and opportunities and are based upon information
currently available to our company and our management and our interpretation of what is believed to be significant factors affecting the businesses, including
many assunptions regarding future events. The following factors, among others, may affect our forward-looking staterments:

. our ability to successfully identify and acquire a platform acquisition and to operate such business and any other businesses that we acquire in the future and to
effectively integrate and improve such business and any future acquisitions;

. our ability to service and comply with the terms of indebtedness that we expect to incur in the future;

. our cash flow available for distribution after we identify and acquire a platformacquisition and our ability to make distributions in the future to our shareholders;
. our ability to pay the management fee, profit allocation and put price when due;

. our ability to make and finance future acquisitions, including, but not limited to, the acquisition of a platformacquisition after it has been identified;

. our ability to implement our acquisition and management strategies;

. the regulatory environment in which our future businesses may operate under;

. trends in the industries in which our future businesses may operate;

. the competitive environment in which our future businesses will operate;

. changes in general economic or business conditions or economic or demographic trends in the United States including changes in interest rates and inflation;
. our and our manager's ability to retain or replace qualified employees of our future businesses and our manager;

. casualties, condenmation or catastrophic failures with respect to any of our future business' facilities;

. the implementation, costs and effects of legal and administrative proceedings, settlements, investigations and claims; and

. extraordinary or force majeure events affecting the business or operations of our future businesses.
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Forward-looking statements, which involve assumptions and describe our future plans, strategies, and expectations, are generally identifiable by use of the
words "may," "should," "expect," "anticipate," "estimate," "believe," "mntend," or "project" or the negative of these words or other variations on these words or
comparable terminology. Actual results, performance, liquidity, financial condition, prospects and opportunities could differ materially from those expressed in,
or implied by, these forward-looking statements as a result of various risks, uncertainties and other factors, including the ability to raise sufficient capital to
continue our company's operations. These statements may be found under "ltem 7. Management’s Discussion and Analysis of Financial Condition and Result
of Operations" and "[tem 1. Business," as well as in this report generally. Actual events or results may differ materially from those discussed in forward-looking
statements as a result of various factors, including, without limitation, the risks outlined under "[tem 1A. Risk Factors" and matters described in this repor

generally. In light of these risks and uncertainties, there can be no assurance that the forward-looking statements contained in this report will in fact occur.

Potential investors should not place undue reliance on any forward-looking statements. Except as expressly required by the federal securities laws, there is nc
undertaking to publicly update or revise any forward-looking statements, whether as a result of new information, future events, changed circunrstances or any
other reason.

The specific discussions herein about our company include financial projections and future estimates and expectations about our company's business. The
projections, estimates and expectations are presented in this report only as a guide about future possibilities and do not represent actual amounts or assured
events. All the projections and estimates are based exclusively on our company management's own assessiment of our business, the industry in which we work
and the economy at large and other operational factors, including capital resources and liquidity, financial condition, fulfilliment of contracts and opportunities.
The actual results may differ significantly from the projections.

Potential investors should not make an nvestment decision based solely on our company's projections, estimates or expectations.
Share Distribution

On July 2, 2014, we amended our operating agreement to effect a share distribution of our outstanding and authorized common shares at a ratio of 74 for 1.
All share and per share information in this report has been restated to retroactively show the effect of such share distribution unless specified otherwise.
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Overview

We were formed to acquire and manage a group of small and middle-market businesses headquartered in North America. Through our subsidiaries, we
currently operate a consulting and advisory services business and provide products and services to the agriculture, construction, lawn and garden industries.
We have plans to acquire additional small to medium size businesses in a variety of different industries. Through our structure, we plan to offer investors an
opportunity to participate in the ownership and growth of a portfolio of businesses that traditionally have been owned and managed by private equity firms,
private individuals or families, financial institutions or large conglomerates. We believe that our management and acquisition strategies will allow us to achieve
our goals of growing distributions to our shareholders and increasing shareholder value over time.

We seek to acquire controlling interests in businesses that we believe operate in industries with long-term macroeconomic growth opportunities, and that have
positive and stable eamnings and cash flows, face mnimal threats of technological or competitive obsolescence and have strong management teans largely in
place. We believe that private company operators and corporate parents looking to sell their businesses will consider us an attractive purchaser of their
businesses. We also seek to acquire under-managed or under-performing businesses that we believe can be improved under the guidance of our management
team and the management teans of the businesses that we will acquire in the future. We intend to make these businesses our majority-owned subsidiaries and
intend to actively manage and grow such businesses. We expect to improve our businesses over the long term through organic growth opportunities, add-on
acquisitions and operational improvements.

On September 15, 2013, our subsidiary, 1847 Management Services, Inc., or 1847 Management, acquired a 50% mnterest in each of PPI Manageme
Group, LLC, or PPI Management, and Christals Management LLC, or Christals Management, from our Chief Executive Officer and controlling shareholc
Ellery W. Roberts. Each of PP1 Management and Christals Management are management consulting and advisory firms. PPI Management acts as an advis
to PPI Acquisition Holdings, LLC, or PPI Acquisition, and its subsidiary, Pawn Plus, Inc., or Pawn Plus, and Christals Management acts as an advisor
Peekay Acquisition, LLC, or Peckay. Under advisory agreements with PP Acquisition and Peekay Acquisition, PP1 Management and Christals Managenx
provide management and consulting services in consideration for advisory fees. To date, our management consulting business has not generated significant
revenues.

Mr. Roberts is a manager of each of PPI Management and Christals Management and is responsible for providing consulting and advisory services to th
clients of PP1 Management and Christals Management. In part as an initial step in our plan to acquire small to medium size businesses in a variety of differer
mdustries, and in part as an attempt to minimize future conflicts of nterest involving the splitting of Mr. Roberts's business time, Mr. Roberts and the board o
directors of our company determined that it would be in the best interests of our company to acquire such mnterests in PPI Management and Christal
Management so that our company can operate such management consulting and advisory businesses and so Mr. Roberts's business time will not be divertec
away from the business and affairs of our company. Although we expect to continue to operate these businesses and generate revenues therefrom, we do not
intend to expand our management consulting business by seeking new clients at this time. Instead, we plan to focus all of our efforts (other than efforts
necessary to operate PPI Management and Christals Management) on identifying a platform acquisition, raising capital necessary to consummate a platforr
acquisition after it is identified, and completing a platform acquisition after the necessary capital is raised.

On March 3, 2017, we conpleted our first acquisition. Our wholly-owned subsidiary 1847 Neese Inc., or 1847 Neese, entered into a stock purchas
agreement with Neese, Inc., and Alan Neese and Katherine Neese, pursuant to which 1847 Neese acquired all of the issued and outstanding capital stock ¢
Neese Inc., which we refer to as the Neese acquisition, for an aggregate purchase price of (i) $2,225,000 in cash (subject to certain adjustments), (i) 45(
shares of the common stock of 1847 Neese, constituting 45% of its capital stock, (ii) the issuance of a vesting promissory note in the principal amount of
$1,875,000, and (iv) the issuance of a short term promissory note in the principal amount of $1,025,000. Headquartered in Grand Junction, lowa and foundec
in 1991, Neese is an established business specializing in providing a wide range of land application services and selling equipment and parts, primarily to the
agricultural industry.
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Market Opportunity

We seek to acquire and manage small to middle market businesses. We characterize small to middle market businesses as those that generate annual cash
flows of approximately $10 million. We believe that the merger and acquisition market for small to middle market businesses is highly fragmented and provides
more opportunities to purchase businesses at attractive prices. For example, according to the Milken Institute 2013 Global Conference presentation on Mid
Market Private Equity, during the twelve-month period ended December 31, 2012, businesses that sold for less than $50 million were sold for a median o
approximately 6.1 times the trailing twelve months of EBIDTA as conpared to a median of approximately 7.5 times EBITDA for businesses that were sold ft
over $100 million. We believe that the following factors contribute to lower acquisition mutltiples for small to middle market businesses:

. there are fewer potential acquirers for these businesses;

. third-party financing generally is less available for these acquisitions;

. sellers of these businesses frequently consider non-economic factors, such as continuing board membership or the effect of the sale on their employees; and
. these businesses are less frequently sold pursuant to an auction process.

We believe that our management team's strong relationship with business brokers, investment and commercial bankers, accountants, attorneys and other
potential sources of acquisition opportunities offers us substantial opportunities to purchase small to middle market businesses.

We also believe that significant opportunities exist to augment the management teans and improve the performance of the businesses upon their acquisition. In
the past, our Chief Executive Officer has acquired businesses that are often formerly owned by seasoned entrepreneurs or large corporate parents. In thes¢
cases, our Chief Executive Officer has frequently found that there have been opportunities to flrther build upon the management teans of acquired businesses
beyond those in existence at the time of acquisition. In addition, our Chief Executive Officer has frequently found that financial reporting and managemen
information systems of acquired businesses may be improved, both of which can lead to substantial improvements in earnings and cash flow. Finally, because
these businesses tend to be too small to have their own corporate development efforts, we believe opportunities exist to assist these businesses in meaningful
ways as they pursue organic or external growth strategies that were often not pursued by their previous owners.

Our Strategy

Our long-term goal is to begin making and growing distributions to our shareholders and to increase shareholder value over the long-term. Although we expect
to continue to operate our management consulting business and we expect that our management consulting business will generate revenues for our company,
we do not ntend to grow our management consulting business through new engagements or otherwise. We acquired our management consulting business in
part as a basis to build our business acquisition and management services business and i part so that the time that Mr. Roberts spends on business activities
outside of our company would be minimized. We now plan to focus on acquiring other businesses. We believe that the scale and scope of these businesses will
give us a base of cash flow from which to build our company. Our management consulting business alone will not allow us to generate distributions to our
shareholders and we will only be able to make distributions to our shareholders if we acquire businesses in the future with sufficient cash flows to permit
distributions to our shareholders. Therefore, we intend to identify, perform due diligence on, negotiate and consummate platform acquisitions of small to middle
market businesses in attractive industry sectors.

Management Strategy

Our management strategy involves the continued operation of our current management consulting business and the identification, performance of due diligence,
negotiation and consummation of acquisitions. After acquiring a company we will attempt to grow the company both organically and through add-on or bolt-on
acquisitions. Add-on or bolt-on acquisitions are acquisitions by a company of other companies in the same industry. Following the acquisition of companies,
we will seek to grow the earnings and cash flow of acquired companies and, in turn, grow distributions to our shareholders and to increase shareholder value.
We believe we can increase the cash flows of our businesses by applying our intellectual capital to continually improve and grow our future businesses.

We seek to acquire and manage small to middle market businesses, which we generally characterize as those that generate annual cash flow of approximately
$10 million. We believe that the merger and acquisition market for small to middle market businesses is highly fragmented and provides opportunities to
purchase businesses at attractive prices. We also believe, and our management team has historically found, that significant opportunities exist to improve the
performance and augment the management teams of these businesses upon their acquisition.
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In general, our manager will oversee and support the management team of our future platform businesses by, among other things:

. recruiting and retaining talented managers to operate our future businesses by using structured incentive compensation programs, including minority equity
ownership, tailored to each business;

. regularly monitoring financial and operational performance, instilling consistent financial discipline, and supporting management in the development and
implementation of information systems to effectively achieve these goals;

. assisting management of our businesses in their analysis and pursuit of prudent organic growth strategies;

. identifying and working with management to execute on attractive external growth and acquisition opportunities;

. identifying and executing operational improvements and integration opportunities that will lead to lower operating costs and operational optimization;

. providing the management teams of our future businesses the opportunity to leverage our experience and expertise to develop and implement business and

operational strategies; and

. forming strong subsidiary level boards of directors to supplement management in their development and implementation of strategic goals and objectives.

We also believe that our long-term perspective provides us with certain additional advantages, including the ability to:

. recruit and develop talented management teams for our future businesses who are familiar with the industries in which our future businesses operate and will
generally seek to manage and operate our future businesses with a long-term focus, rather than a short-term investment objective;

. focus on developing and implementing business and operational strategies to build and sustain shareholder value over the long term;

. create sector-specific businesses enabling us to take advantage of vertical and horizontal acquisition opportunities within a given sector;
. achieve exposure in certain industries in order to create opportunities for future acquisitions; and

. develop and maintain long-term collaborative relationships with customers and suppliers.

We intend to continually increase our intellectual capital as we operate our businesses and acquire new businesses and as our manager identifies and recruits
qualified operating partners and managers for our businesses.

Acquisition Strategy

Our acquisition strategy involves the acquisition of businesses that we expect will produce stable growth in earings and cash flows, as well as attractive returns
on our investment. In this respect, we expect to make acquisitions in industries if we believe an acquisition presents an attractive opportunity. We believe that
attractive opportunities will increasingly present themselves as private sector owners seek to monetize their interests in longstanding and privately-held
businesses and large corporate parents seek to dispose of their "non-core" operations.

We expect to benefit from our manager's ability to identify diverse acquisition opportunities in a variety of industries. In addition, we intend to rely upon our
Chief Executive Officer's experience and expertise in researching and valuing prospective target businesses, as well as negotiating the ultimate acquisition o
such target businesses. In particular, because there may be a lack of information available about these target businesses, which may make it more difficult to
understand or appropriately value such target businesses, we expect our manager will:

. engage in a substantial level of internal and third-party due diligence;

. critically evaluate the management team;

. identify and assess any financial and operational strengths and weaknesses of any target business;

. analyze comparable businesses to assess financial and operational performances relative to industry competitors;
. actively research and evaluate information on the relevant industry; and

. thoroughly negotiate appropriate terms and conditions of any acquisition.
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We expect the process of acquiring new businesses to be time-consuming and complex. Our Chief Executive Officer historically has taken from 2 to 2¢
months to perform due diligence, negotiate and close acquisitions. Although we expect our Chief Executive Officer to be at various stages of evaluating severa
transactions at any given time, there may be significant periods of time during which he does not recommend any new acquisitions to us.

Upon acquisition of a new business, we intend to rely on our Chief Executive Officer's experience and expertise to work efficiently and effectively with th
management of the new business to jointly develop and execute a business plan.

While we will primarily seek to acquire controlling interests in a business, we may also acquire non-control or minority equity positions in businesses where we
believe it is consistent with our long-term strategy.

As discussed in more detail below, we intend to raise capital for additional acquisitions primarily through debt financing at our company level, additional equity
offerings by our company, the sale of all or a part of our businesses or by undertaking a combination of any of the above.

In addition to acquiring businesses, we expect to also sell businesses that we own fiom time to time when attractive opportunities arise. Our decision to sell ¢
business will be based on our belief that the return on the investment to our shareholders that would be realized by means of such a sale is more favorable than
the returns that may be realized through continued ownership and will be consistent with the disposition criteria to be established by our company's board of
directors from time to time. Upon the sale of a business, we may use the resulting proceeds to retire debt or retain proceeds for future acquisitions or general
corporate purposes. Generally, we do not expect to make special distributions at the time of a sale of one of our businesses; instead, we expect that we will
seek to gradually increase shareholder distributions over time.

There are several risks associated with our acquisition strategy, including the following risks:

. ‘We may not be able to successfully fund future acquisitions of new businesses due to the unavailability of debt or equity financing or the sale of equity or assets of
our businesses on acceptable terms, which could impede the implementation of our acquisition strategy;

. We may experience difficulty as we evaluate, acquire and integrate the businesses that we may acquire in the future, which could result in drains on our resources,
including the attention of our management, and disruptions of our on-going business;

. We face competition for businesses that fit our acquisition strategy and, therefore, we may have to acquire targets at sub-optimal prices or, altematively, forego
certain acquisition opportunities; and

. We may change our management and acquisition strategies without the consent of our shareholders, which may result in a determination by us to pursue riskier
business activities.

Strategic Advantages

Based on the experience of our Chief Executive Officer and his ability to identify and negotiate acquisitions, we expect to be strongly positioned to acquirt
additional businesses. Our Chief Executive Officer has strong relationships with business brokers, investment and commercial bankers, accountants, attorney:
and other potential sources of acquisition opportunities. In negotiating these acquisitions, we believe our Chief Executive Officer will be able to successfulk
navigate complex situations surrounding acquisitions, including corporate spin-offs, transitions of family-owned businesses, management buy-outs and
reorganizations.

We expect that the flexibility, creativity, experience and expertise of our Chief Executive Officer in structuring transactions will provide us with strategic
advantages by allowing us to consider non-traditional and complex transactions tailored to fit a specific acquisition target.

Our Chief Executive Officer also has a large network of deal intermediaries who we expect to expose us to potential acquisitions. Through this network, wi
expect to have a substantial pipeline of potential acquisition targets. Our Chief Executive Officer also has a well-established network of contacts, ncludin
professional managers, attorneys, accountants and other third-party consultants and advisors, who may be available to assist us i the performance of due
diligence and the negotiation of acquisitions, as well as the management and operation of our businesses once acquired.
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Valuation and Due Diligence

When evaluating businesses or assets for acquisition, we will perform a rigorous due diligence and financial evaluation process. In doing so, we will seek tc
evaluate the operations of the target business as well as the outlook for the industry in which the target business operates. While valuation of a business is, by
definition, a subjective process, we will be defining valuations under a variety of analyses, including:

. discounted cash flow analyses;

. evaluation of trading values of comparable companies;

. expected value matrices;

. assessment of competitor, supplier and customer environments; and
. examination of recent transactions.

One outcome of this process is an effort to project the expected cash flows from the target business as accurately as possible. A further outcone is an
understanding of the types and levels of risk associated with those projections. While future performance and projections are always uncertain, we believe that
with a detailed due diligence review, future cash flows may be better estimated and the prospects for operating the business in the future better evaluated. To
assist us in identifying material risks and validating key assumptions in our financial and operational analysis, in addition to our own analysis, we intend to
engage third-party experts to review key risk areas, including legal, tax, regulatory, accounting, insurance and environmental. We may also engage technical,
operational or industry consultants, as necessary.

A further critical component of the evaluation of potential target businesses will be the assessment of the capability of the existing management team, including
recent performance, expertise, experience, culture and incentives to perform. Where necessary, and consistent with our management strategy, we will actively
seek to augment, supplement or replace existing members of management who we believe are not likely to execute the business plan for the target business.
Similarly, we will analyze and evaluate the financial and operational information systems of target businesses and, where necessary, we will actively seek to
enhance and improve those existing systens that are deemed to be nadequate or insufficient to support our business plan for the target business.

Financing

We will finance fiture acquisitions primarily through additional equity and debt financings. We believe that having the ability to finance most, if not all,
acquisitions with the general capital resources raised by our company, rather than financing relating to the acquisition of individual businesses, provides us with
an advantage in acquiring attractive businesses by minimizing delay and closing conditions that are often related to acquisition-specific financings. In this respect,
we believe that, at some point in the fiiture, we may need to pursue additional debt or equity financings, or offer equity in our company or target businesses to
the sellers of such target businesses, in order to fund acquisitions.
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Acquisition of Neese

On March 3, 2017, we completed our first acquisition. Our wholly-owned subsidiary 1847 Neese entered into a stock purchase agreement with Neese, an
Alan Neese and Katherine Neese, pursuant to which 1847 Neese acquired all of the issued and outstanding capital stock of Neese, which we refer to as th
Neese acquisition, for an aggregate purchase price of (i) $2,225,000 in cash (subject to certain adjustments), (i) 450 shares of the common stock of 1847
Neese, constituting 45% of its capital stock, (iii) the issuance of a vesting promissory note in the principal amount of $1,875,000, and (iv) the issuance of a
short term promissory note in the principal amount of $1,025,000.

The cash portion of the purchase price is subject to adjusted upward if Neese’s final certified balance sheet as of a date on or about the closing date does not
reflect a cash balance of at least $200,000. In the event of such a deficiency, the sellers are required to pay 1847 Neese an amount in cash equal to the
deficiency.

The stock purchase agreement contained customary representations, warranties and covenants, including a covenant that the sellers will not compete with the
business of Neese for a period of three (3) years following closing. The stock purchase agreement also contains mutual indennification for breaches o
representations or warranties and failure to perform covenants or obligations contained in the stock purchase agreement.

Neese specializes in providing a wide range of products and services for the agriculture, construction, lawn and garden industries. Neese’s revenue mix is
composed of waste disposal and a variety of land application services, wholesaling of agricultural equipment and parts, local trucking services, various shop
services, and other products and services. Services to the local agricultural and farming communities include manure spreading, land rolling, bin whipping,
cleaning of bulk storage bins and silos, equipment rental, trucking, vacuuming, building erection, and others.

Corporate Structure

Our company is a Delaware limited liability company formed on January 22, 2013. Your rights as a holder of common shares, and the fiduciary duties of our
directors and executive officers, and any limitations relating thereto, are set forth in the operating agreement, and may differ from those applying to a Delaware
corporation. However, the operating agreement specifies that the duties of our directors and officers will be generally consistent with the duties of directors and
officers of a Delaware corporation.

Shareholders in our company, which is a limited liability company, will be subject to U.S. federal income tax under the partnership income tax provisions.
Generally, under the U.S. federal partnership income tax provisions, our company will not be subject to federal income tax liability, although it would be
required to file an annual information return with the Internal Revenue Service, or IRS. Instead, each of our shareholders will be required to report on his or he
annual federal income tax return his or her allocable share of company income, gain, loss, deduction, credit and tax preferences. As part of our company's
annual information return, our company also will file with the IRS and issue to you a Schedule K-1 that describes your annual allocable share of our company'
mncome, gain, loss, deduction, and other iterms. As a holder of common shares, you may not receive cash distributions sufficient in amount to cover potential
taxes in respect of your allocable share of our company's net taxable income. The U.S. federal income tax rules that apply to partnerships are complex, anc
complying with the reporting requirements may require significant time and expense. See the section entitled "Material U.S. Federal Income Ta
Considerations" of our registration statement on Form S- 1, as amended, filed with the SEC on May 6, 2014, for more information.

Our company has two classes of limited liability company interests-the common shares, which were offered to the public in our mitial public offering, and the

allocation shares, all of which have been and will continue to be held by our manager. See the section entitled "Description of Shares" of our registratior
statement on Form S-1, as amended, filed with the SEC on May 6, 2014, for more information about the common shares and allocation shares.
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The chart below presents our current corporate structure:
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Emerging Growth Company Status

We qualify as an "emerging growth company” under the Jumpstart Our Business Startups Act 0of 2012, or JOBS Act. As a result, we are permitted to, an
mtend to, rely on exenptions from certain disclosure requirements. For so long as we are an emerging growth company, we will not be required to:

. have an auditor report on our internal controls over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act;

. comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to
the auditor's report providing additional information about the audit and the financial statements (i.e., an auditor discussion and analysis);

. submit certain executive compensation matters to shareholder advisory votes, such as "say-on-pay" and "say-on- frequency;" and

. disclose certain executive compensation related items such as the correlation between executive compensation and performance and comparisons of the CEO's
compensation to median employee compensation.

In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition period provided i
Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. In other words, an emerging growth company can delay th
adoption of certain accounting standards until those standards would otherwise apply to private companies. We have elected to take advantage of the benefits
of this extended transition period. Our financial statements may therefore not be comparable to those of companies that comply with such new or revised
accounting standards.
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We will remain an "emerging growth company” for up to five years, or until the earliest of (i) the last day of the first fiscal year in which our total annual gross
revenues exceed $1 billion, (i) the date that we become a "large accelerated filer" as defined in Rule 12b-2 under the Exchange Act, which would occur if the
market value of our ordinary shares that is held by non-affiliates exceeds $700 million as of the last business day of our most recently completed second fiscal
quarter or (iii) the date on which we have issued more than $1 billion in non-convertible debt during the preceding three year period.

Our Manager
Overview of Our Manager

Our manager, 1847 Partners LLC, is a Delaware limited liability company. It has two classes of limited liability interests known as Class A interests and Clas
B interests. The Class A interests, which give the holder the right to the profit allocation received by our manager as a result of holding our allocation shares,
are owned in their entirety by 1847 Partners Class A Member LLC; and the Class B interests, which give the holder the right to all other profits or losses ¢
our manager, including the management fee payable to our manager by us, are owned in their entirety by 1847 Partners Class B Member LLC. 1847 Partner
Class A Member LLC is owned approximately 55% by its sole managing member, our Chief Executive Officer, Ellery W. Roberts, and 1847 Partners Clas
B Member LLC is owned, 60%, by its sole managing member, our Chief Executive Officer, Ellery W. Roberts. In the future, Mr. Roberts may cause 184
Partners Class A Member LLC or 1847 Partners Class B Member LLC to issue units to employees of the manager to incentivize those employees 1
providing them with the ability to participate in our manager's incentive allocation and management fee.

Our Chief Executive Officer has more than 20 years of experience in acquiring and managing small and lower middle market businesses and has overseen th
acquisitions and financing of three businesses with an aggregate purchase price of approximately $64.5 million.

Acquisition and Disposition Opportunities

Our manager has exclusive responsibility for reviewing and making recommendations to our board of directors with respect to acquisition and dispositior
opportunities. If our manager does not originate an opportunity, our board of directors will seek a recommendation from our manager prior to making a
decision concerning such opportunity. In the case of any acquisition or disposition opportunity that involves an affiliate of our manager or us, our nominating
and corporate governance committee, or, if we do not have such a committee, the independent members of our board of directors, will be required to
authorize and approve such transaction.

Our manager will review each acquisition or disposition opportunity presented to our manager to determine if such opportunity satisfies the acquisition and
disposition criteria established by our board of directors. The acquisition and disposition criteria provide that our manager will review each acquisitior
opportunity presented to it to determine if such opportunity satisfies our company's acquisition and disposition criteria, and if it is determined, in our manager's
sole discretion, that an opportunity satisfies the criteria, our manager will refer the opportunity to our board of directors for its authorization and approval prior
to the consummation of any such opportunity.

Our nvestment criteria include the following:

. Revenue of at least $5.0 million with an organic historical growth rate of at least 10%

. Current year EBITDA/Pre-tax Income of at least $1.5 million with a history of positive cash flow

. Clearly identifiable "blueprint” for growth with the potential for break-out returns

. Well-positioned companies within our core industry categories (consumer-driven, business to business, light manufacturing and specialty finance) with strong

returns on capital
. Opportunities wherein building management team, infrastructure and access to capital are the primary drivers of creating value

. Headquartered in North America

With respect to investment opportunities that do not fall within the criteria set forth above our manager must first present such opportunities to our board of
directors. Our board of directors and our manager will review these criteria from time to time and our board of directors may make changes and modifications
to such criteria as our company makes additional acquisitions and dispositions.
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If an acquisition opportunity is referred to our board of directors by our manager and our board of directors determines not to timely pursue such opportunity
in whole or in part, any part of such opportunity that our company does not promptly pursue may be pursued by our manager or may be referred by our
manager to any person, including affiliates of our manager. In this case, our manager is likely to devote a portion of its time to the oversight of this opportunity,
including the management of a business that we do not own.

If there 1s a disposition, our manager must use its commercially reasonable efforts to manage a process through which the value of such disposition can be
maximized, taking into consideration non-financial factors such as those relating to competition, strategic partnerships, potential favorable or adverse effects on
us, our businesses, or our investments or any similar factors that may reasonably perceived as having a short- or long-term impact on our business, results of
operations and financial condition.

Management Services Agreement

The management services agreement sets forth the services to be performed by our manager. Our manager will perform such services subject to the oversight
and supervision of our board of directors.

In general, our manager will perform those services for our company that would be typically performed by the executive officers of a company. Specifically,
our manager will perform the following services, which we refer to as the management services, pursuant to the management services agreement:

. manage the day-to-day business and operations of our company, including our liquidity and capital resources and compliance with applicable law;
. identify, evaluate, manage, perform due diligence on, negotiate and oversee acquisitions of target businesses and any other investments;
. evaluate and oversee the financial and operational performance of our businesses, including monitoring the business and operations of such businesses, and the

financial performance of any other investments that we make;

. provide, on our behalf, managerial assistance to our businesses;

. evaluate, manage, negotiate and oversee dispositions of all or any part of any of our property, assets or investments, including disposition of all or any part of our
businesses;

. provide or second, as necessary, employees of our manager to serve as executive officers or other employees of our company or as members of our board of

directors; and

. performany other services that would be customarily performed by executive officers and employees of a publicly listed or quoted company.

Our company and our manager have the right at any time during the term of the management services agreement to change the services provided by ou
manager. In performing management services, our manager will have all necessary power and authority to perform, or cause to be performed, such services on
behalf of our company, and, in this respect, our manager will be the only provider of management services to our company. Nonetheless, our manager will be
required to obtain authorization and approval of our board of directors in all circumstances where executive officers of a corporation typically would be
required to obtain authorization and approval of a corporation's board of directors, including, for example, with respect to the consummation of an acquisition
of a target business, the issuance of securities or the entry into credit arrangements.

While our Chief Executive Officer, President and Chief Financial Officer, Mr. Ellery W. Roberts, ntends to devote approximately 80% of his time to the affai
of our company, neither Mr. Roberts, nor our manager, is expressly prohibited from investing in or managing other entities. In this regard, the management
services agreement will not require our manager and its affiliates to provide management services to our company exclusively.
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Secondment of Our Executive Officers

In accordance with the terms of the management services agreement, our manager may second to our company our executive officers, which means that these
individuals will be assigned by our manager to work for us during the term of the management services agreement. Our board of directors has appointed Mr.
Roberts as an executive officer of our company. Although Mr. Roberts is an employee of our manager, he will report directly, and be subject, to our board of
directors. In this respect, our board of directors may, after due consultation with our manager, at any time request that our manager replace any individual
seconded to our company and our manager wil,, as promptly as practicable, replace any such ndividual, however, our Chief Executive Officer, Mr. Roberts,
controls our manager, which may make it difficult for our board of directors to completely sever ties with Mr. Roberts. Our manager and our board of
directors may agree from time to time that our manager will second to our company one or more additional individuals to serve on behalf of our company,
upon such terns as our manager and our board of directors may mutually agree.

Indemnification by our Company

Our company has agreed to indemnify and hold harmless our manager and its enmployees and representatives, including any individuals seconded to our
company, firom and against all losses, claims and liabilities incurred by our manager in connection with, relating to or arising out of the performance of any
management services. However, our company will not be obligated to indemnify or hold harmless our manager for any losses, clains and liabilities incurred by
our manager in connection with, relating to or arising out of (i) a breach by our manager or its employees or its representatives of the management services
agreement, (i) the gross negligence, willful misconduct, bad faith or reckless disregard of our manager or its employees or representatives in the performance
of any of its obligations under the management services agreement, or (i) fraudulent or dishonest acts of our manager or its employees or representatives with
respect to our company or any of its businesses.

We expect that our directors and officers insurance policy for our directors and officers will be expanded, or supplemental insurance will be obtained, to cover
this indenmification obligation.

Termination of Management Services Agreement

Our board of directors may terminate the management services agreement and our manager's appointment if] at any time:

. a majority of our board of directors vote to terminate the management services agreement, and the holders of at least a majority of the outstanding shares (other than
shares beneficially owned by our manager) then entitled to vote also vote to terminate the management services agreement;

. neither Mr. Roberts nor his designated successor controls our manager, which change of control occurs without the prior written consent of our board of directors;

. there is a finding by a court of competent jurisdiction in a final, non-appealable order that (i) our manager materially breached the terms of the management services
agreement and such breach continued unremedied for 60 days after our manager receives written notice from our company setting forth the terms of such breach, or
(ii) our manager (x) acted with gross negligence, willful misconduct, bad faith or reckless disregard in performing its duties and obligations under the management
services agreement, or (y) engaged in fraudulent or dishonest acts in connection with the business or operations of our company;

. our manager has been convicted of a felony under federal or state law, our board of directors finds that our manager is demonstrably and materially incapable of
performing its duties and obligations under the management services agreement, and the holders of at least 66 2/3% of the then outstanding shares, other than
shares beneficially owned by our manager, vote to terminate the management services agreement; or

. there is a finding by a court of competent jurisdiction that our manager has (i) engaged in fraudulent or dishonest acts in connection with the business or operations
of our company or (ii) acted with gross negligence, willful misconduct, bad faith or reckless disregard in performing its duties and obligations under the management
services agreement, and the holders of at least 66 2/3% of the then outstanding shares (other than shares beneficially owned by our manager) vote to terminate the
management services agreement.
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In addition, our manager may resign and terminate the management services agreement at any time upon 120 days prior written notice to our company, and this
right is not contingent upon the finding of a replacement manager. However, if our manager resigns, until the date on which the resignation becomes effective, it
will, upon request of our board of directors, use reasonable efforts to assist our board of directors to find a replacement manager at no cost and expense to

our company.

Upon the termination of the management services agreement, seconded officers, employees, representatives and delegates of our manager and its affiliates who
are performing the services that are the subject of the management services agreement will resign their respective position with our company and cease to work
at the date of such termination or at any other time as determined by our manager. Any appointed director may continue serving on our board of directors
subject to the terms of the operating agreement.

If we terminate the management services agreement, our company and its businesses have agreed to cease using the term "1847", including any trademarks
based on the name of our company that may be licensed to them by our manager, under the licensing provisions of the management services agreement,
entirely in their businesses and operations within 180 days of such termination. Such licensing provisions of the management services agreement would require
our company and its businesses to change their names to remove any reference to the term "1847" or any reference to trademarks licensed to them by our
manager. In this respect, our right to use the term "1847" and related intellectual property is subject to licensing provisions between our manager, on the one
hand, and our company and our businesses, on the other hand.

Except with respect to the termination fee payable to our manager due to a termination of the management services agreement based solely on a vote of our
board of directors and our shareholders, no other termmnation fee is payable upon termmnation of the management services agreement for any other reason. See
the section entitled "Our Manager-Our Manager as a Service Provider-Termination Fee" for more information about the termination fee payable upo
termination of the management services agreement.

While termination of the management services agreement will not affect any terms and conditions, including those relating to any payment obligations, that exist
under any offSetting management services agreements or transaction services agreements, such agreements will be terminable by future businesses that we
acquire upon 60 days prior written notice and there will be no termination or other similar fees due upon such termination. Notwithstanding termination of the
management services agreement, our manager will maintain its rights with respect to the allocation shares it then owns, including its rights under the
supplemental put provision of our operating agreement. See the section entitled "Our Manager-Our Manager as an Equity Holder-Supplemental Put Provisios
for more information on our manager's put right with respect to the allocation shares.

Our Relationship with Our Manager, Manager Fees, and Manager Profit Allocation

Our relationship with our manager is based on our manager having two distinct roles: first, as a service provider to us and, second, as an equity holder of the
allocation shares.

As a service provider, our manager perforns a variety of services for us, which entitles it to receive a management fee. As holder of our company's allocation
shares, our manager has the right to a preferred distribution in the form of a profit allocation upon the occurrence of certain events. Our manager paid $1,000
for the allocation shares. In addition, our manager will have the right to cause our company to purchase the allocation shares then owned by our manager upor
termination of the management services agreement.

These relationships with our manager is governed principally by the following agreements:

. the management services agreements relating to the services our manager will perform for us and our businesses; and

. our company's operating agreement relating to our manager’s rights with respect to the allocation shares it owns and which contains the supplemental put provision
relating to our manager’s right to cause our company to purchase the allocation shares it owns.

We also expect that our manager will enter into offSetting management services agreements and transaction services agreements with our businesses directly.
These agreements, and some of the material terms relating thereto, are discussed in more detail below. The management fee, profit allocation and put price
under the supplemental put provision will be payment obligations of our company and, as a result, will be paid, along with other company obligations, prior to
the payment of distributions to shareholders.
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The following table provides a simplified description of the fees and profit allocation rights held by our manager. Further detail is provided in the following

subsections.
Description Fee Calculation Payment Term
Management Fees
Determined by Management Services 0.5% of adjusted net assets (2.0% annually) Quarterly
Agreement
Determined by First Amendment to $43,750 ($175,000 annually) Quarterly
Management Services Agreement (with
respect to Management Consulting
Business Only)
Determined by Offsetting Management Payment of fees by our subsidiary businesses that result in a dollar for dollar Quarterly
Services Agreement reduction of manager fees paid by us to our manager
Termination Fee - Determined by Accumulated management fee paid in the preceding 4 fiscal quarters multiplied by 2
Management Services Agreement Paid only upon termination event approved by our board and a majority in interest

of our shareholders
Determined by Management Services Reimbursement of manager's costs and expenses in providing services to us, but Ongoing
Agreement not including: (1) costs of overhead; (2) due diligence and other costs for potential

acquisitions our board of directors does not approve pursuing or that are required

by acquisition target to be reimbursed under a Transaction Services Agreement;

and (3) seconded officers and employees, including compensation paid to our

named executive officer.
Transaction Services Fees
Acquisition services of target businesses 2.0% of aggregate purchase price up to $50 million; plus 1.5% of aggregate Per Transaction

or disposition of subsidiaries - fees
determined by Transaction Services
Agreements

Manager Profit Allocation determined by
our Amended and Restated Operating
Agreement

purchase price in excess of $50 million and up to and equal to $100 million; plus
1.0% of aggregate purchase price in excess of $100 million

20% of annual profits
Upon clearance of the 8% annual hurdle rate
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Sale of a material amount of capital stock or
assets of one of our businesses or
subsidiaries.

Holding event: at the option of our manager,
for the 30 day period following the Sth
anniversary of an acquired business
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Our Manager as a Service Provider

Management Fee

Our company will pay our manager a quarterly management fee equal to 0.5% (2.0% annualized) of its adjusted net assets, as discussed in more detail below.
By amendment to our management services agreement, we agreed that in lieu of paying a quarterly management fee under the management services agreement
based upon the adjusted net assets of our management consulting business, we will pay our manager a flat quarterly fee equal to $43,750. This amendment
only applies to our management consulting business and will not apply to any businesses that we acquire in the fiture. We expect to generate sufficient revenues
from our management consulting business to pay our manager a flat quarterly fee of $43,750. Although we expect that our management consulting business will
generate sufficient fees to cover the manager's quarterly flat fee, if for any reason it does not, our manager has agreed verbally that such fee will accrue until
sufficient revenues are generated. We also expect that until we begin making acquisitions, all revenues generated from our management consulting business will
be used to cover operating expenses, including management fees.

Subject to any adjustments discussed below, for performing management services under the management services agreement during any fiscal quarter, our
company will pay our manager a management fee with respect to such fiscal quarter. The management fee to be paid with respect to any fiscal quarter will be
calculated as of the last day of such fiscal quarter, which we refer to as the calculation date. The management fee will be calculated by an administrator, which
will be our manager so long as the management services agreement is in effect. The amount of any management fee payable by our company as of any
calculation date with respect to any fiscal quarter will be (i) reduced by the aggregate amount of any offsetting management fees, if any, received by our
manager fiom any of our businesses with respect to such fiscal quarter, (i) reduced (or increased) by the amount of any over-paid (or under-paid)
management fees received by (or owed to) our manager as of such calculation date, and (iii) increased by the amount of any outstanding accrued and unpaid
management fees.

As an obligation of our company, the management fee will be paid prior to the payment of distributions to our shareholders. If we do not have sufficient liquid
assets to pay the management fee when due, we may be required to liquidate assets or incur debt in order to pay the management fee.

Offsetting Management Services Agreements

Pursuant to the management services agreement, we have agreed that our manager may, at any time, enter into offSetting management services agreements with
our businesses pursuant to which our manager may perform services that may or may not be similar to management services. Any fees to be paid by one of our
businesses pursuant to such agreements are referred to as offsetting management fees and will offset, on a dollar-for-dollar basis, the management fee
otherwise due and payable by our company under the management services agreement with respect to a fiscal quarter. The management services agreement
provides that the aggregate amount of offSetting management fees to be paid to our manager with respect to any fiscal quarter shall not exceed the management
fee to be paid to our manager with respect to such fiscal quarter.

Our manager may enter into offsetting management services agreements with our future subsidiaries, which agreements would be in the form prescribed by our
management services agreement.

The services that our manager will provide to future subsidiaries under the offsetting management services agreements will include: conducting general and
admunistrative supervision and oversight of the subsidiary's day-to-day business and operations, including, but not limited to, recruiting and hiring of personnel,
administration of personnel and personnel benefits, development of admmnistrative policies and procedures, establishment and management of banking services,
managing and arranging for the maintaining of liability insurance, arranging for equipment rental, maintenance of all necessary permits and licenses, acquisition of
any additional licenses and permits that become necessary, participation in risk management policies and procedures; and overseeing and consulting with
respect to the company's business and operational strategies, the implementation of such strategies and the evaluation of such strategies, including, but not
limited to, strategies with respect to capital expenditure and expansion programs, acquisitions or dispositions and product or service lines. If our manager and
the subsidiary do not enter into an offSetting management services agreement, our manager will provide these services for our subsidiaries under our
management services agreement.

The offsetting management fee paid to our manager for providing management services to a future subsidiary will vary.
On March 3, 2017, in connection with the Neese acquisition, 1847 Neese entered into an offSetting management services agreement with our manager
Pursuant to the offSetting management services agreement, 1847 Neese appointed the manager to provide certain services to it for a quarterly management fec

equal to $62,500 per quarter, subject to the provisions contained in the offSetting management services agreement. 1847 Neese shall reimburse the manager
for all costs and expenses of 1847 Neese that are specifically approved by the board of directors of 1847 Neese.
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The services provided by the manager include: conducting general and administrative supervision and oversight of 1847 Neese’s day-to-day business and
operations, including, but not limited to, recruiting and hiring of personnel, administration of personnel and personnel benefits, development of administrative
policies and procedures, establishment and management of banking services, managing and arranging for the maintaining of liability insurance, arranging for
equipment rental, mantenance of all necessary permits and licenses, acquisition of any additional licenses and permits that become necessary, participation in
risk management policies and procedures; and overseeing and consulting with respect to 1847 Neese’s business and operational strategies, the implementation
of such strategies and the evaluation of such strategies, including, but not limited to, strategies with respect to capital expenditure and expansion programns,
acquisitions or dispositions and product or service lines. See "Management’s Discussion and Analysis of Financial Condition and Results of Operations
Recent Developments - Offsetting Management Services Agreement” for more information about the offSetting management services agreement.

Exanple of Calculation of Management Fee with Adjustment for OffSetting Management Fees

In order to better understand how the management fee is calculated, we are providing the following example:

Quarterly management fee: (in thous ands)
1 Consolidated total assets $ 100,000
2 Consolidated accumulation amortization of intangibles $ 5,000
3 Total cash and cash equivalents $ (5,000
4 Adjusted total liabilities $ (10,000)
5 Adjusted net assets (Line 1+ Line 2 - Line 3 - Line 4) $ 90,000
6 Multiplied by quarterly rate 0.5%
7 Quarterly management fee $ 450
Offs etting management fees:
8 Acquired company A offsetting management fees $ (100)
9 Acquired company B offsetting management fees $ (100)
10 Acquired company C offsetting management fees $ (100)
11 Acquired company D offsetting management fees $ (100)
12 Total offsetting management fees $ (400)
13 Quarterly management fee payable by Company (Line 7+ Line 12) $ 50
The foregoing example provides hypothetical information only and does not intend to reflect actual or expected management fee amounts.
For purposes of'the calculation of the management fee:

. "Adjusted net assets" will be equal to, with respect to our company as of any calculation date, the sum of (i) consolidated total assets (as determined in accordance

with generally accepted accounting principles, or GAAP) of our company as of such calculation date, plus (ii) the absolute amount of consolidated accumulated
amortization of intangibles (as determined in accordance with GAAP) for our company as of such calculation date, minus (iii) total cash and cash equivalents, minus
(iv) the absolute amount of adjusted total liabilities of our company as of such calculation date.

. "Adjusted total Liabilities" will be equal to, with respect to our company as of any calculation date, our company's consolidated total liabilities (as determined in
accordance with GAAP) as of such calculation date after excluding the effect of any outstanding third party indebtedness of our company.

. "Quarterly management fee" will be equal to, as of any calculation date, the product of (i) 0.5%, multiplied by (ii) our company's adjusted net assets as of such
calculation date; provided, however, that, with respect to the fiscal quarter in which the closing of our initial public offering occurs, our company will pay our
manager a management fee with respect to such fiscal quarter equal to the product of (i)(x) 0.5%, multiplied by (y) our company's adjusted net assets as of such
calculation date, multiplied by (ii) a fraction, the numerator of which is the number of days fromand including the date of closing to and including the last day of
such fiscal quarter and the denominator of which is the number of days in such fiscal quarter; provided, further, however, that, with respect to any fiscal quarter in
which the management services agreement is terminated, our company will pay our manager a management fee with respect to such fiscal quarter equal to the
product of (i)(x) 0.5%, multiplied by (y) our company's adjusted net assets as of such calculation date, nultiplied by (ii) a fraction, the numerator of which is the
number of days fromand including the first day of such fiscal quarter to but excluding the date upon which the management services agreement is terminated and
the denominator of which is the number of days in such fiscal quarter.

o "Total offsetting management fees" will be equal to, as of any calculation date, fees paid to our manager by the businesses that we acquire in the future under
separate offsetting management services agreements.
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Transaction Services Agreements

Pursuant to the management services agreement, we have agreed that our manager may, at any time, enter into transaction services agreements with any of our
businesses relating to the performance by our manager of certain transaction-related services in connection with the acquisitions of target businesses by our
company or its businesses or dispositions of our company's or its businesses' property or assets. These services may include those customarily performed by a
third-party nvestment banking firm or similar financial advisor, which may or may not be similar to management services, in connection with the acquisition of
target businesses by us or our subsidiaries or disposition of subsidiaries or any of our property or assets or those of our subsidiaries. In connection witt
providing transaction services, our manager will generally receive a fee equal to the sum of (i) 2.0% of the aggregate purchase price of the target business up to
and equal to $50.0 million, plus (i) 1.5% of the aggregate purchase price of the target business in excess of $50.0 million and up to and equal to $100 million,
plus (ii)) 1.0% of the aggregate purchase price over $100 million, subject to annual review by our board of directors. The purchase price of a target business
shall be defined as the aggregate amount of consideration, including cash and the value of any shares issued by us on the date of acquisition, paid for the equity
nterests of such target business plus the aggregate principal amount of any debt assumed by us of the target business on the date of acquisition or any similar
formulation. The other terms and conditions relating to the performance of transaction services will be established in accordance with market practice.

Our manager may enter into transaction services agreements with our future subsidiaries, which agreements would be in the form prescribed by our
management services agreement.

The services that our manager will provide to future subsidiaries under the transaction services agreements will include the following services that would be
provided in connection with a specific transaction identified at the time that the transaction services agreement is entered into: reviewing, evaluating and
otherwise familliarizing itself and its affiliates with the business, operations, properties, financial condition and prospects of the future subsidiary and its target
acquisition and preparing documentation describing the future subsidiary's operations, management, historical financial results, projected financial results and
any other relevant matters and presenting such documentation and making recommendations with respect thereto to certain of the manager’s affiliates.

Any fees received by our manager pursuant to such a transaction services agreement will be in addition to the management fee payable by our company
pursuant to the management services agreement and will not ofSet the payment of such management fee. A transaction services agreement with any of our
businesses may provide for the reimbursement of costs and expenses incurred by our manager in connection with the acquisition of such businesses.

Transaction services agreements will be reviewed, authorized and approved by our company's board of directors on an annual basis.

Reimbursement of Expenses

Our company will be responsible for paying costs and expenses relating to its business and operations. Our company agreed to reimburse our manager during
the term of the management services agreement for all costs and expenses of our company that are incurred by our manager or its affiliates on behalf of our
company, including any out-of-pocket costs and expenses incurred in connection with the performance of services under the management services agreement,
and all costs and expenses the reimbursement of which are specifically approved by our company's board of directors.
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Our company will not be obligated or responsible for reimbursing or otherwise paying for any costs or expenses relating to our manager's overhead or any
other costs and expenses relating to our manager's conduct of its business and operations. Also, our company will not be obligated or responsible for
reimbursing our manager for costs and expenses mncurred by our manager in the identification, evaluation, management, performance of due diligence on,
negotiation and oversight of potential acquisitions of new businesses for which our company (or our manager on behalf of our company) fails to submit an
indication of interest or letter of intent to pursue such acquisition, including costs and expenses relating to travel, marketing and attendance of industry events
and retention of outside service providers relating thereto. In addition, our company will not be obligated or responsible for reimbursing our manager for costs
and expenses incurred by our manager in connection with the identification, evaluation, management, performance of due diligence on, negotiating and oversight
of an acquisition by our company if such acquisition is actually consummated and the business so acquired entered into a transaction services agreement with
our manager providing for the reimbursement of such costs and expenses by such business. In this respect, the costs and expenses associated with the pursui
of add-on acquisitions for our company may be reimbursed by any businesses so acquired pursuant to a transaction services agreemnent.

All reimbursements will be reviewed and, in certain circumstances, approved by our company's board of directors on an annual basis in connection with the
preparation of year-end financial statements.

Termmation Fee

We will pay our manager a termination fee upon termination of the management services agreement if such termination is based solely on a vote of our
company's board of directors and our shareholders; no other termination fee will be payable to our manager in connection with the termmnation of the
management services agreement for any other reason. The termination fee that is payable to our manager will be equal to the product of (i) two (2) multiplied
by (i) the sum of the amount of the four management fees calculated with respect to the four fiscal quarters immediately preceding the termination date of the
management services agreement. The termination fee will be payable in eight equal quarterly installments, with the first such instaliment being paid on or withir
five business days of the last day of the fiscal quarter in which the management services agreement was terminated and each subsequent installment being paid
on or within five business days of the last day of each subsequent fiscal quarter, until such time as the termination fee is paid in full to our manager.

Our Manager as an Equity Holder

Manager's Profit Allocation

Our manager owns 100% of the allocation shares of our company, which generally will entitle our manager to receive a 20% profit allocation as a form of
preferred distribution, subject to our company's profit with respect to a business exceeding on an annualized hurdle rate of 8%, which hurdle is tied to such
business' growth relative to our consolidated net equity. The calculation of the profit allocation and the rights of our manager, as the holder of the allocation
shares, are governed by the operating agreement. See the section entitled "Description of Shares" of our registration statement on Form S-1, as amended, file
with the SEC on May 6, 2014 for more information about the operating agreement.

The profit allocation to be paid to our manager is intended to reflect our ability to generate ongoing cash flows and capital gains in excess of a hurdle rate. Ir
general, such profit allocation is designed to pay our manager 20% of the company's profits upon clearance of the 8% annualized hurdle rate. The company's
audit committee, which is comprised solely of independent directors, will have the opportunity to review and approve the calculation of manager's profit
allocation when it becomes due and payable. Our manager will not receive a profit allocation on an annual basis. Instead, our manager will be paid a profi
allocation only upon the occurrence of one of the following events, which we refer to collectively as the trigger events:

. the sale of a material amount, as determined by our manager and reasonably consented to by a majority of our company's board of directors, of the capital stock or
assets of one of our businesses or a subsidiary of one of our businesses, which event we refer to as a sale event; or

o at the option of our manager, for the 30-day period following the fifth anniversary of the date upon which we acquired a controlling interest in a business, which
event we refer to as a holding event. If our manager elects to forego declaring a holding event with respect to such business during such period, then our manager
may only declare a holding event with respect to such business during the 30-day period following each anniversary of such fifth anniversary date with respect to
such business. Once declared, our manager may only declare another holding event with respect to a business following the fifth anniversary of the calculation date
with respect to a previously declared holding event.
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We believe this allocation timing, rather than a method that provides for annual allocations, more accurately reflects the long-term performance of each of our
businesses and is consistent with our intent to hold, manage and grow our businesses over the long term. We refer generally to the obligation to make this
payment to our manager as the "profit allocation” and, specifically, to the amount of any particular profit allocation as the "manager's profit allocation."

Definitions used in, and an example of the calculation of profit allocation, are set forth in more detail below.

The amount of the manager's profit allocation will be based on the extent to which the total profit allocation amount with respect to any business, as of the las
day of any fiscal quarter in which a trigger event occurs, which date we refer to as the calculation date, exceeds the relevant hurdle amounts with respect to
such business, as of such calculation date. The manager's profit allocation will be calculated by an administrator, which will be our manager so long as the
management services agreement is in effect, and such calculation will be subject to a review and approval process by our company's board of directors. For
this purpose, "total profit allocation amount" will be equal to, with respect to any business as of any calculation date, the sum of:

. the contribution-based profit of such business as of such calculation date, which will be calculated upon the occurrence of any trigger event with respect to such
business; plus

. the cumulative gains and losses of our company as of such calculation date, which will only be calculated upon the occurrence of a sale event with respect to such
business (we generally expect this component to be the most significant component in calculating total profit allocation amount).

Specifically, manager's profit allocation will be calculated and paid as follows:

. manager's profit allocation will not be paid with respect to a trigger event relating to any business if the total profit allocation amount, as of any calculation date, with
respect to such business does not exceed such business' level 1 hurdle amount (8% annualized), as of such calculation date; and

. manager's profit allocation will be paid with respect to a trigger event relating to any business if the total profit allocation amount, as of any calculation date, with
respect to such business exceeds such business' level 1 hurdle amount (8% annualized), as of such calculation date. Manager's profit allocation to be paid with
respect to such calculation date will be equal to the sumof'the following:

o 100% of such business' total profit allocation amount, as of such calculation date, with respect to that portion of the total profit allocation amount that
exceeds such business' level 1 hurdle amount (8% annualized) but is less than or equal to such business' level 2 hurdle amount (10% annualized), in each
case, as of such calculation date. We refer to this portion of the total profit allocation amount as the "catch-up." The "catch-up" is intended to provide our
manager with an overall profit allocation 0of 20% once the level 1 hurdle amount has been surpassed; plus

o 20% of the total profit allocation amount, as of such calculation date, that exceeds such business' level 2 hurdle amount (10% annualized) as of such
calculation date; minus

o the high water mark allocation, if any, as of such calculation date. The effect of deducting the high water mark allocation is to take into account allocations our
manager has already received in respect of past gains and losses.

The administrator will calculate manager's profit allocation on or promptly following the relevant calculation date, subject to a "true-up" calculation upor
availability of audited or unaudited consolidated financial statements, as the case may be, of our company to the extent not available on such calculation date.
Any adjustment necessitated by the true-up calculation will be made in connection with the next calculation of manager's profit allocation. Because of the lengtt
of time that may pass between trigger events, there may be a significant delay in our company's ability to realize the benefit, if any, of a true-up of manager's
profit allocation.

Once calculated, the administrator will submit the calculation of manager's profit allocation, as adjusted pursuant to any true-up, to our company's board of

directors for its review and approval. The board of directors will have ten business days to review and approve the calculation, which approval shall be
automatic absent disapproval by the board of directors. Manager's profit allocation will be paid ten business days after such approval.
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Ifthe board of directors disapproves of the administrator’s calculation of manager's profit allocation, the calculation and payment of manager’s profit allocatior
will be subject to a dispute resolution process, which may result in manager's profit allocation being determined, at our company's cost and expense, by two
independent accounting firms. Any determination by such independent accounting firms will be conclusive and binding on our company and our manager.

We will also pay a tax distribution to our manager if our manager is allocated taxable income by our company but does not realize distributions from our
company at least equal to the taxes payable by our manager resulting from allocations of taxable income. Any such tax distributions will be paid in a similar
manner as profit allocations are paid.

For any fiscal quarter in which a trigger event occurs with respect to more than one business, the calculation of the manager's profit allocation, including the
components thereof, will be made with respect to each business in the order in which controlling interests in such businesses were acquired or obtained by our
company and the resulting amounts shall be aggregated to determine the total amount of manager's profit allocation. If controlling interests in two or more
businesses were acquired at the same time and such businesses give rise to a calculation of manager's profit allocation during the same fiscal quarter, then
manager's profit allocation will be further calculated separately for each such business in the order in which such businesses were sold.

As obligations of our company, profit allocations and tax distributions will be paid prior to the payment of distributions to our shareholders. If we do not have
sufficient liquid assets to pay the profit allocations or tax distributions when due, we may be required to liquidate assets or incur debt in order to pay such profit
allocation. Our manager will have the right to elect to defer the payment of the manager's profit allocation due on any payment date. Once deferred, ow
manager may demand payment thereof upon 20 business days' prior written notice.

Termination of the management services agreement, by any means, will not affect our manager’s rights with respect to the allocation shares that it owns,
including its right to receive profit allocations.

Example of Calculation of Manager's Profit Allocation

The manager will receive a profit allocation at the end of the fiscal quarter in which a trigger event occurs, as follows (all dollar amounts are in millions):

Assumptions

Year 1.
Acquisition of Company A
Acquisition of Company B

Year 4

Conpany A (or assets thereof) sold for $25 capital gain over book value of assets at time of sale, which is a qualifying trigger event
Company A's average allocated share of our consolidated net equity over its ownership is $50

Company A's holding period in quarters is 12

Conpany A's contribution-based profit since acquisition is $5

Year 6:

Conpany B's contribution-based profit since acquisition is $7

Conpany B's average allocated share of our consolidated net equity over its ownership is $25
Company B's holding period in quarters is 20

Conpany B's cumulative gains and losses are $20

Manager elects to have holding period measured for purposes of profit allocation for Company B
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Year 4 Year 6
A, due to B, due to

Quarterly management fee: sale 5 year hold

1 Contribution-based profit since acquisition for respective subsidiary 5 7
2 Gain/ Loss on sale of company 25 0
3 Cunulative gains and losses 25 20
4 High water mark prior to transaction 0 20
5 Total Profit Allocation Amount (Line 1+ Line 3) 30 27
6 Business' holding period in quarters since ownership or last measurement due to holding event 12 20
7 Business' average allocated share of consolidated net equity 50 25
8 Business' levell hurdle amount (2.00% * Line 6 * Line 7) 12 10
9 Business' excess over level 1 hurdle amount (Line 5 - Line 8) 18 17
10 Business' level2 hurdle amount (125% * Line 8) 15 12.5
11 Allocated to manager as "catch-up" (Line 10 - Line 8) 3 25
12 Excess over level 2 hurdle amount (Line 9 - Line 11) 15 14.5
13 Allocated to manager fromexcess over level2 hurdle amount (20% * Line 12) 3 29
14 Cumulative allocation to manager (Line 11 + Line 13) 6 54
15 High water mark allocation (20% * Line 4) 0 4
16 Manager's Profit Allocation for Current Period (Line 14 - Line 15,>0) 6 14

For purposes of calculating profit allocation:

o "

. An entity's

adjusted net assets" will be equal to, as of any date, the sum of (i) such entity's consolidated total assets (as determined in accordance with GAAP) as

of such date, plus (ii) the absolute amount of such entity's consolidated accumulated amortization of intangibles (as determined in accordance with GAAP) as of
such date, minus (iii) the absolute amount of such entity's adjusted total Liabilities as of such date.

An entity's "adjusted total Labilities" will be equal to, as of any date, such entity's consolidated total liabilities (as determined in accordance with GAAP) as of such
date after excluding the effect of any outstanding third party indebtedness of such entity.

A business' "allocated share of our company's overhead" will be equal to, with respect to any measurement period as of any calculation date, the aggregate amount
of such business' quarterly share of our company's overhead for each fiscal quarter ending during such measurement period.

A business' "average allocated share of our consolidated equity" will be equal to, with respect to any measurement period as of any calculation date, the average
(i.e., arithmetic mean) of a business' quarterly allocated share of our consolidated equity for each fiscal quarter ending during such measurement period.

"Capital gains" (i) means, with respect to any entity, capital gains (as determined in accordance with GAAP) that are calculated with respect to the sale of capital
stock or assets of such entity and which sale gave rise to a sale event and the calculation of profit allocation and (ii) will be equal to the amount, adjusted for
minority interests, by which (x) the net sales price of such capital stock or assets, as the case may be, exceeded (y) the net book value (as determined in accordance
with GAAP) of such capital stock or assets, as the case may be, at the time of such sale, as reflected on our company's consolidated balance sheet prepared in
accordance with GAAP; provided, that such amount shall not be less than zero.

"Capital losses" (i) means, with respect to any entity, capital losses (as determined in accordance with GAAP) that are calculated with respect to the sale of capital
stock or assets of such entity and which sale gave rise to a sale event and the calculation of profit allocation and (ii) will be equal to the amount, adjusted for
minority interests, by which (x) the net book value (as determined in accordance with GAAP) of such capital stock or assets, as the case may be, at the time of such
sale, as reflected on the company's consolidated balance sheet prepared in accordance with GAAP, exceeded (y) the net sales price of such capital stock or assets,
as the case may be; provided, that such absolute amount thereof shall not be less than zero.
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. The company's "consolidated net equity" will be equal to, as of any date, the sum of (i) the company's consolidated total assets (as determined in accordance with
GAAP) as of such date, p/us (ii) the aggregate amount of asset impairments (as determined in accordance with GAAP) that were taken relating to any businesses
owned by the company as of such date, p/us (iii) the company's consolidated accumulated amortization of intangibles (as determined in accordance with GAAP), as
of'such date minus (iv) the company's consolidated total liabilities (as determined in accordance with GAAP) as of such date.

. A business' "contribution-based profits” will be equal to, for any measurement period as of any calculation date, the sum of (i) the aggregate amount of such
business' net income (loss) (as determined in accordance with GAAP and as adjusted for minority interests) with respect to such measurement period (without giving
effect to (X) any capital gains or capital losses realized by such business that arise with respect to the sale of capital stock or assets held by such business and which
sale gave rise to a sale event and the calculation of profit allocation or (y) any expense attributable to the accrual or payment of any amount of profit allocation or
any amount arising under the supplemental put agreement, in each case, to the extent included in the calculation of such business' net income (loss)), p/us (ii) the
absolute aggregate amount of such business' loan expense with respect to such measurement period, minus (iii) the absolute aggregate amount of such business'
allocated share of the company's overhead with respect to such measurement period.

. The company's "cumulative capital gains” will be equal to, as of any calculation date, the aggregate amount of capital gains realized by the company as of such
calculation date, after giving effect to any capital gains realized by the company on such calculation date, since its inception.

. The company's "cumulative capital losses" will be equal to, as of any calculation date, the aggregate amount of capital losses realized by the company as of such
calculation date, after giving effect to any capital losses realized by the company on such calculation date, since its inception.

. The company's "cumulative gains and losses" will be equal to, as of any calculation date, the sum of (i) the amount of cumulative capital gains as of such calculation
date, minus (ii) the absolute amount of cumulative capital losses as of such calculation date.

. The "high water mark" will be equal to, as of any calculation date, the highest positive amount of the company's cunulative capital gains and losses as of such
calculation date that were calculated in connection with a qualifying trigger event that occurred prior to such calculation date.

. The "high water mark allocation” will be equal to, as of any calculation date, the product of (i) the amount of the high water mark as of such calculation date,
multiplied by (ii) 20%.
. A business' "level 1 hurdle amount"” will be equal to, as of any calculation date, the product of (i) (x) the quarterly hurdle rate of 2.00% (8% annualized), nu!/tiplied

by (y) the number of fiscal quarters ending during such business' measurement period as of such calculation date, multiplied by (ii) a business' average allocated
share of our consolidated equity for each fiscal quarter ending during such measurement period.

. A business' "level 2 hurdle amount” will be equal to, as of any calculation date, the product of (i) (x) the quarterly hurdle rate of 2.5% (10% annualized, which is
125% of the 8% annualized hurdle rate), multiplied by (y) the number of fiscal quarters ending during such business' measurement period as of such calculation date,
nmultiplied by (ii) a business' average allocated share of our consolidated equity for each fiscal quarter ending during such measurement period.

. A business' "loan expense” will be equal to, with respect to any measurement period as of any calculation date, the aggregate amount of all interest or other
expenses paid by such business with respect to indebtedness of such business to either the company or other company businesses with respect to such
measurement period.

. The "measurement period"” will mean, with respect to any business as of any calculation date, the period from and including the later of (i) the date upon which the
company acquired a controlling interest in such business and (ii) the immediately preceding calculation date as of which contribution-based profits were calculated
with respect to such business and with respect to which profit allocation were paid (or, at the election of the allocation member, deferred) by the company up to and
including such calculation date.

. The company's "overhead"” will be equal to, with respect to any fiscal quarter, the sum of (i) that portion of the company's operating expenses (as determined in
accordance with GAAP) (without giving effect to any expense attributable to the accrual or payment of any amount of profit allocation or any amount arising under
the supplemental put agreement to the extent included in the calculation of the company's operating expenses), including any management fees actually paid by the
company to our manager, with respect to such fiscal quarter that are not attributable to any of the businesses owned by the company (i.c., operating expenses that
do not correspond to operating expenses of such businesses with respect to such fiscal quarter), p/us (ii) the company's accrued interest expense (as determined in
accordance with GAAP) on any outstanding third party indebtedness of the company with respect to such fiscal quarter, minus (iii) revenue, interest income and
other income reflected in the company's unconsolidated financial statements as prepared in accordance with GAAP.
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. A "qualifying trigger event” will mean, with respect to any business, a trigger event that gave rise to a calculation of total profit allocation with respect to such
business as of any calculation date and (ii) where the amount of total profit allocation so calculated as of such calculation date exceeded such business' level 2
hurdle amount as of such calculation date.

. A business' "quarterly allocated share of our consolidated equity” will be equal to, with respect to any fiscal quarter, the product of (i) the company's consolidated
net equity as of the last day of such fiscal quarter, nul/tiplied by (ii) a fraction, the numerator of which is such business' adjusted net assets as of the last day of such
fiscal quarter and the denominator of which is the sum of (x) the company's adjusted net assets as of the last day of such fiscal quarter, minus (y) the aggregate
amount of any cash and cash equivalents as such amount is reflected on the company's consolidated balance sheet as prepared in accordance with GAAP that is not
taken into account in the calculation of any business' adjusted net assets as of the last day of such fiscal quarter.

. A business' "quarterly share of the company's overhead" will be equal to, with respect to any fiscal quarter, the product of (i) the absolute amount of the company's
overhead with respect to such fiscal quarter, multiplied by (ii) a fraction, the numerator of which is such business' adjusted net assets as of the last day of such
fiscal quarter and the denominator of which is the company's adjusted net assets as of the last day of such fiscal quarter.

. An entity's "third party indebtedness” means any indebtedness of such entity owed to any third party lenders that are not affiliated with such entity.

Supplemental Put Provision

In addition to the provisions discussed above, in consideration of our manager's acquisition of the allocation shares, our operating agreement contains a
supplemental put provision pursuant to which our manager will have the right to cause our company to purchase the allocation shares then owned by our
manager upon termination of the management services agreemnment.

If (i) the management services agreement is terminated at any time other than as a result of our manager's resignation or (i) our manager resigns on any date
that is at least three years after the closing of our mitial public offering, then our manager will have the right, but not the obligation, for one year from the date of
such termination or resignation, as the case may be, to elect to cause our company to purchase all of allocation shares then owned by our manager for the put
price as of the put exercise date.

For purposes of this provision, the "put price” is be equal to, as of any exercise date, (i) if we terminate the management services agreement, the sum of two
separate, independently made calculations of the aggregate amount of manager's profit allocation as of such exercise date or (ii) if our manager resigns, the
average of two separate, independently made calculations of the aggregate amount of manager's profit allocation as of such exercise date, in each case,
calculated assuming that (x) all of the businesses are sold in an orderly fashion for fair market value as of such exercise date in the order in which the controlling
mterest in each business was acquired or otherwise obtained by our company, (y) the last day of the fiscal quarter ending immediately prior to such exercise
date is the relevant calculation date for purposes of calculating manager's profit allocation as of such exercise date. Each of the two separate, independently
made calculations of the manager's profit allocation for purposes of calculating the put price will be performed by a different investment bank that is engaged by
our company at its cost and expense. The put price will be adjusted to account for a final "true-up" of the manager's profit allocation.

Our manager and our company can mutually agree to permit our company to issue a note in lieu of payment of the put price when due; provided, that if ow
manager resigns and terminates the management services agreement, then our company will have the right, in its sole discretion, to issue a note in lieu of
payment of the put price when due. In either case the note would have an aggregate principal amount equal to the put price, would bear interest at a rate of
LIBOR plus 4.0% per annum, would mature on the first anniversary of the date upon which the put price was mitially due, and would be secured by the then
highest priority lien available to be placed on our equity interests in each of our businesses.

Our company's obligations under the put provision of our operating agreement are absolute and unconditional. In addition, our company will be subject tc
certain obligations and restrictions upon exercise of our manager's put right until such time as our company's obligations under the put provision of our
operating agreement, including any related note, have been satisfied in full, including;

. subject to our company's right to issue a note in the circumstances described above, our company must use commercially reasonable efforts to raise sufficient debt
or equity financing to permit our company to pay the put price or note when due and obtain approvals, waivers and consents or otherwise remove any restrictions
imposed under contractual obligations or applicable law or regulations that have the effect of limiting or prohibiting our company from satisfying its obligations
under the supplemental put agreement or note;
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. our manager will have the right to have a representative observe meetings of our company's board of directors and have the right to receive copies of all documents
and other information furnished to the board of directors;

. our company and its businesses will be restricted in their ability to sell or otherwise dispose of their property or assets or any businesses they own and in their
ability to incur indebtedness (other than in the ordinary course of business) without granting a lien on the proceeds therefromto the manager, which lien will secure
our company's obligations under the put provision of our operating agreement or note; and

. our company will be restricted in its ability to (i) engage in certain mergers or consolidations, (ii) sell, transfer or otherwise dispose of all or a substantial part of its
business, property or assets or all or a substantial portion of the stock or beneficial ownership of its businesses or a portion thereof, (iii) liquidate, wind-up or
dissolve, (iv) acquire or purchase the property, assets, stock or beneficial ownership or another person, or (v) declare and pay distributions.

Our company also has agreed to indemmify our manager for any losses or liabilities it incurs or suffers in connection with, arising out of or relating to its exercise
of its put right or any enforcement of terns and conditions of the supplemental put provision of our operating agreement.

As an obligation of our company, the put price will be paid prior to the payment of distributions to our shareholders. If we do not have sufficient liquid assets to
pay the put price when due, we may be required to liquidate assets or incur debt in order to pay the put price.

Termination of the management services agreement, by any means, will not affect our manager's rights with respect to the allocation shares that it owns. In this
regard, our manager will retain its put right and its allocation shares after ceasing to serve as our manager, except that it will effectively lose the put right if it
resigns before the third anniversary after the close of our initial public offering. As a result, if we terminate our manager, regardless of the reason for such
termination, it would retain the right to exercise the put right and demand payment of the put price.

Our Management Consulting Business

On September 15, 2013 our subsidiary, 1847 Management, acquired a 50% equity interest in each of PP Management and Christals Management from ot
Chief Executive Officer, President, Chief Financial Officer, and Chairman, Ellery W. Roberts, and we issued to Mr. Roberts 875,000 common shares (85.4%)
of our common shares in consideration therefor.

Through our subsidiary, 1847 Management, and our indirect subsidiaries, PP1 Management and Christals Management, we operate a consulting and advisor
services business focused on providing management consulting, finance, marketing, operational and strategic planning, relationship access, corporate
development and merger and acquisition analysis services. PPI Management acts as an advisor to PP1 Acquisition pursuant to an advisory agreement with PT
Acquisition. Under the advisory agreement, PPI Management provides PPI Acquisition and its subsidiary, Pawn Plus, with management and consultit
services in consideration for an advisory fee. Similarly, Christals Management acts as an advisor to Peekay, pursuant to an advisory agreement with Peekay.
The Christals advisory agreement is very similar to the PP1 Management advisory agreement. Under the Christals advisory agreement, Christals Manageme
provides Peekay and its subsidiaries with the same kind of management and consulting services that PP1 Management provides to PPI Acquisition and Paw
Plus and Christals Management also receives fees for providing these services. To date, our management consulting business has not generated significany
revenues.

Each of PPI Management and Christals Management are parties to advisory agreements with the companies that they advise. Following is a summary of 'tk
respective advisory agreements.

PPI Management Advisory Agreement

On December 31, 2012, PPI Management entered into an advisory agreement with PPT Acquisition. PPI Acquisition owns Pawn Plus. Pawn Plus w
founded in 1993 and operates five full-service pawn facilities spread across four counties in southeastern Pennsylvania and one pawn facility in northeasterr
Ohio. Pawn Plus makes collateralized loans, buys gold jewelry and previously owned merchandise from the public, and derives revenues through the resale o
these items in its retail locations and by converting gold through the refining process into revenue. Additionally, Pawn Plus purchases new and refurbished
merchandise directly from vendors for resale in its stores.
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Under the advisory agreement, PP1 Management was retained as a consultant to render management and consulting services to PPI Acquisition and 1
subsidiary, Pawn Plus. The services to be performed by PPI Management include management, finance, marketing, operational and strategic planning
relationship access, corporate development and analysis of potential mergers and acquisitions. The advisory agreement has no specific term and either PP
Acquisition or PPI Management can terminate the advisory agreement upon notice to the other party at any time and for any reason or for no reaso
whatsoever. As compensation for the services provided by PPI Management, PP1 Acquisition is required to pay PPI Management a fee equal to 5.75% «
PPI Acquisttion's EBITDA, payable as follows: (i) 3.75% of EBITDA for any fiscal quarter is payable quarterly in advance and (i) the difference betwe
5.75% of EBITDA for any fiscal year and the aggregate quarterly payments previously paid with respect to fiscal quarters in such fiscal year, payable yearly 1
arrears. The advisory agreement also requires PPI Acquisition to reimburse PPT Management for all reasonable and documented out-of-pocket costs an
expenses, including the fees and expenses of accountants, attorneys, third-party consultants and other advisors retained by PP Management in connection with
services rendered under the advisory agreement.

PPI Acquisition and certain of its affiliates are parties to a note and warrant purchase agreement, or loan agreement, with a certain lender that impose
restrictions on PP Acquisition's ability to make payments to PPI Management under certain circunnstances. Specifically, no fees or other amounts owing unde
the advisory agreement can be paid by PPI Acquisition to PP Management while a default or event of default under the related promissory note is continuin
or the payment would cause a default under the related promissory note. Furthermore, PPI Acquisition is restricted from making certain payments relating tc
operations and capital expenditures, and must maintain a certain collateral coverage ratio.

Christals Management Advisory Agreement

On December 31, 2012, Christals Management and CP IV SPV, LLC, or CP 1V, entered into an advisory agreement with Peekay, pursuant to which each:
Christals Management and CP 1V, an entity that is not affiliated with Christals Management, our company, or Mr. Roberts, were retained to provide advisor
services to Peekay and its subsidiaries and affiliates. Peekay is a leading specialty retailer of lingerie, sexual health and wellness products. It was founded
1982 in Auburn, Washington by a mother and daughter team with a focus on creating a comfortable and inviting store environment catering to women and
couples. Peekay is dedicated to creating both a place and attitude of acceptance and education for its customers.

Under the advisory agreement, Christals Management was retained as a consultant to render management and consulting services to Peekay and it:
subsidiaries and affiliates. The services to be performed by Christals Management include management, finance, marketing, operational and strategic planning
relationship access, corporate development and analysis of potential mergers and acquisitions. The advisory agreement has no specific term and either Peckay
or Christals Management may terminate the advisory agreement upon notice to the other party at any time and for any reason or for no reason whatsoever. As
compensation for the services provided by Christals, Peekay paid Christals Management a one-time payment of $250,000 at the time the advisory agreemen
was entered into and is required to pay Christals Management an additional $250,000 for each fiscal year during the term. This management fee is payabk
quarterly, in advance, on the first day of each quarter during the term of the advisory agreement. The advisory agreement also requires Peekay to reimburse
Christals Management for all reasonable and documented out-of-pocket costs and expenses, including the fees and expenses of accountants, attorneys, third-
party consultants and other advisors retained by Christals Management in connection with services rendered under the advisory agreement.

Peekay and certain of its affiliates are parties to a financing agreement, or loan agreement, with certain lenders that impose restrictions on Peekay's ability tc
make payments to Christals Management under certain circunnstances. Specifically, the agent for the lenders may suspend payment of the management fee by
written notice to Christals Management and Peekay as a result of the agent's exercise of remedies under the loan agreement, which suspension would be
effective concurrently with the delivery of such written notice. However, if the breach or other default giving rise to the suspension is cured, Peekay would be
permitted to pay Christals Management again within five days thereof, including accrued, but unpaid fees.

On November 19, 2015, Christals Management entered into a termination agreement with Peekay and CP 1V, which terminates the advisory agreemer
effective as of the closing of Peekay’s public offering, which is currently ongoing. Upon the closing of such offering, the termination agreement obligates Peekay
to pay Christals Management and CP 1V all accrued, but unpaid, fees then owed under the advisory agreement and to reimburse Christals Management an
CP 1V for any unreimbursed expenses through the date of the closing of Peekay’s public offering. After the closing of Peekay’s public offering, neither
Christals Management nor Peekay will have any further obligations under the advisory agreement. After entering into the termination agreement with Peekay 1
order to accommodate Peekay so that it could satisfy the requirements of its senior lender, Christals Management agreed that it would further postpone receip!
of any remaining accrued fees or unreimbursed expenses through the date that Peekay repays amounts owed to its senior lenders under its senior credit facility.
During the year ending December 31, 2016, the Company wrote off accrued fees in the amount of $100,000 due from Peckay and Christals Management.
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Government Regulation

We do not believe that government regulation materially impacts our management consulting business directly with the exception of payroll taxes on the state
and federal levels.

Intellectual Property
We do not own or license any material intellectual property in connection with the operation of our management consulting business.
Employees

As of the date of this report, the only full time employee mnvolved in our management consulting business is Ellery W. Roberts. Mr. Roberts spends
approximately 80% of his business time on the business and affairs of our company. The balance of his business time is mostly spent on the business and affairs
of our company generally (other than the business and affairs of our management consulting business).

An investment in our common shares involves a high degree of risk. You should carefully read and consider all of the risks described below, together
with all of the other information contained or referred to in this report, before making an investment decision with respect to our common shares or
our company. If any of the following events occur, our financial condition, business and results of operations (including cash flows) may be
materially adversely affected. In that event, the market price of our common shares could decline, and you could lose all or part of your investment.

Risks Related to Our Business and Structure
We may not be able to effectively integrate the business that we acquired from Neese or additional businesses that we may acquire in the future.

Our ability to realize the anticipated benefits of the Neese acquisition or any future acquisitions will depend on our ability to integrate that business with ow
own. The combination of two independent businesses is a complex, costly and time-consuming process and there can be no assurance that we will be able to
successfully integrate the Neese business or additional businesses into our business, or if such integration is successfully accomplished, that such integration wil
not be costlier or take longer than presently contemplated. Integration of the Neese acquisition or future acquisitions may include various risks anc
uncertainties, including the factors discussed in the paragraph below. If we cannot successfully integrate and manage the Neese business or additional
businesses within a reasonable time, we may not be able to realize the potential and anticipated benefits of the such acquisition, which could have a material
adverse effect on our share price, business, cash flows, results of operations and financial position. See "Management’s Discussion and Analysis of Financia
Condition and Results of Operations - Recent Developments” for more information about the Neese acquisition.

We will consider other acquisitions that we believe will complement, strengthen and enhance our growth. We evaluate opportunities on a prelimnary basis from
time to time, but these transactions may not advance beyond the prelimmary stages or be completed. Such acquisitions are subject to various risks and
uncertainties, including;

. The inability to integrate effectively the operations, products, technologies and personnel of the acquired companies (some of which are in diverse geographic
regions) and achieve expected synergies;

. The potential disruption of existing business and diversion of management’s attention fromday-to-day operations;

. The inability to maintain uniform standards, controls, procedures and policies;

. The need or obligation to divest portions of the acquired companies;

. The potential failure to identify material problems and liabilities during due diligence review of acquisition targets;

. The potential failure to obtain sufficient indemmification rights to fully offset possible liabilities associated with acquired businesses; and
. The challenges associated with operating in new geographic regions.
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Our independent registered public accounting firm, in their audit report related to our financial statements for the fiscal year ended Decembei
31, 2016, expressed substantial doubt about our ability to continue as a going concern.

Our auditors have issued a going concern opinion in their audit report related to our financial statements for the fiscal year ended December 31, 2016. This
means that our auditors believe there is substantial doubt that we can continue as an ongoing business for the next twelve months unless we obtain additional
capital to pay our bills. This is because we have not generated significant revenues, have sufered net losses, and will incur additional expenses as a result of
being a public reporting company. Related to this concern, our current liabilities exceed our current assets. We must raise cash from sources other than
operations. Historically, our only source for cash has been revenues generated by our indirect subsidiaries PPI Management and Christals Management an
mvestments by our Chief Executive Officer and Chairman in our company. We must raise cash to implement our projected plan of operations. Accordingly, i
we are unable to obtain additional working capital by either raising sufficient capital or by generating sufficient capital to meet our operating costs, our business
may fail

We are a new company with limited history and we may not be able to manage our future businesses on a profitable basis.

We were formed on January 22, 2013. On September 15, 2013, we acquired our management consulting business and on March 3, 2017, we acquired ow
first operating business, Neese. We have not generated any revenues. We plan to acquire additional operating businesses in the future. Our manager will
manage the day-to-day operations and affairs of our company and oversee the management and operations of our future businesses, subject to the oversight of
our board of directors. If we do not develop effective systems and procedures, including accounting and financial reporting systemns, to manage our operations
as a consolidated public company, we may not be able to manage the combined enterprise on a profitable basis, which could adversely affect our ability to pay
distributions to our shareholders.

Our future success is dependent on the employees of our manager, our manager’s operating partners and the management team of our business,
the loss of any of whom could materially adversely affect our financial condition, business and results of operations.

Our future success depends, to a significant extent, on the continued services of the employees of our manager. The loss of their services may materially
adversely affect our ability to manage the operations of our future businesses. The employees of our manager may leave our manager and go to companies that
compete with us in the future. In addition, we will depend on the assistance provided by our manager’s operating partners in evaluating, performing diligence on
and managing our businesses. The loss of any employees of our manager or any of our manager’s operating partners may materially adversely affect our ability
to implement or maintain our management strategy or our acquisition strategy.

The future success of our future businesses also depends on the respective management teans of those businesses because we intend to operate our
businesses on a stand-alone basis, primarily relying on their existing management teams for management of our businesses’ day-to-day operations.
Consequently, their operational success, as well as the success of any organic growth strategy, will be dependent on the continuing efforts of the management
teanrs of our future businesses. We will seek to provide these individuals with equity incentives in our company and to have employment agreements with
certain persons we have identified as key to their businesses. However, these measures may not prevent these individuals from leaving their employment. The
loss of services of one or more of these individuals may materially adversely affect our financial condition, business and results of operations.
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We may experience difficulty as we evaluate, acquire and integrate the businesses that we may acquire in the future, which could result in
drains on our resources, including the attention of our management, and disruptions of our on-going business.

A component of our strategy is to acquire a platform operating business in a particular industry and then acquire other businesses in the same industry. We will
focus on small to middle market businesses in various industries. Generally, because such businesses are privately held, we may experience difficulty in
evaluating potential target businesses as much of the information concerning these businesses is not publicly available. Therefore, our estimates and assumptions
used to evaluate the operations, management and market risks with respect to potential target businesses may be subject to various risks and uncertainties.
Further, the time and costs associated with identifying and evaluating potential target businesses and their industries may cause a substantial drain on our
resources and may divert our management teanm’s attention away from the operations of our businesses for significant periods of time.

In addition, we may have difficulty effectively integrating and managing future acquisitions. The management or improvement of businesses we acquire may be
hindered by a number of factors, including limitations in the standards, controls, procedures and policies implemented in connection with such acquisitions.
Further, the management of an acquired business may involve a substantial reorganization of the business’ operations resulting in the loss of employees and
customers or the disruption of our ongoing businesses. We may experience greater than expected costs or difficulties relating to an acquisition, in which case,
we might not achieve the anticipated returns from any particular acquisition.

We face competition for businesses that fit our acquisition strategy and, therefore, we may have to acquire targets at sub-optimal prices or,
alternatively, forego certain acquisition opportunities.

We have been formed to acquire and manage small to middle market businesses. In pursuing such acquisitions, we expect to face strong competition from a
wide range of other potential purchasers. Although the pool of potential purchasers for such businesses is typically smaller than for larger businesses, those
potential purchasers can be aggressive in their approach to acquiring such businesses. Furthermore, we expect that we may need to use third-party financing ir
order to fimd some or all of these potential acquisitions, thereby increasing our acquisition costs. To the extent that other potential purchasers do not need to
obtain third-party financing or are able to obtain such financing on more favorable terns, they may be in a position to be more aggressive with their acquisition
proposals. As a result, in order to be competitive, our acquisition proposals may need to be aggressively priced, including at price levels that exceed what we
originally determined to be fair or appropriate in order to remain competitive. Alternatively, we may determine that we cannot pursue on a cost effective basis
what would otherwise be an attractive acquisition opportunity.

We may not be able to successfully fund future acquisitions of new businesses due to the unavailability of debt or equity financing on
acceptable terms, which could impede the implementation of our acquisition strategy.

In order to make future acquisitions, we intend to raise capital primarily through debt financing at our company level, additional equity offerings, the sale of
equity or assets of our businesses, offering equity in our company or our businesses to the sellers of target businesses or by undertaking a combination of any of
the above. Because the timing and size of acquisitions cannot be readily predicted, we may need to be able to obtain funding on short notice to benefit fully
from attractive acquisition opportunities. Such funding may not be available on acceptable terms. In addition, the level of our indebtedness may impact ow
ability to borrow at our company level. The sale of additional common shares will also be subject to market conditions and investor demand for the commor
shares at prices that may not be in the best interest of our shareholders. These risks may materially adversely affect our ability to pursue our acquisitior
strategy.

We may change our management and acquisition strategies without the consent of our shareholders, which may result in a determination by us
to pursue riskier business activities.

We may change our strategy at any time without the consent of our shareholders, which may result in our acquiring businesses or assets that are different from,
and possibly riskier than, the strategy described in this report. A change in our strategy may increase our exposure to interest rate and currency fluctuations,
subject us to regulation under the Investment Company Act of 1940, as amended, which we refer to as the Investment Company Act, or subject us to othe
risks and uncertainties that affect our operations and profitability.
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Although we currently intend to make regular cash distributions to our shareholders following the acquisition by us of operating businesses
with sufficient cash flow to permit such distributions, our board of directors has full authority and discretion over the distributions of our
company, other than the profit allocation, and it may decide to reduce or not declare distributions at any time, which may materially adversely
affect the market price of our common shares.

To date, we have not declared or paid any distributions, but our board of directors intends to declare and pay regular quarterly cash distributions to our
common shareholders following the acquisition by us of operating businesses with sufficient cash flow to permit such distributions. Although we currently intend
to pursue a policy of paying regular quarterly distributions, our board of directors will have full authority and discretion to determine whether or not a
distribution by our company should be declared and paid to our shareholders, as well as the amount and timing of any distribution. Our board of directors may,
based on their review of our financial condition and results of operations and pending acquisitions, determine to reduce or not declare distributions, which may
have a material adverse effect on the market price of our common shares.

In addition, the management fee, put price and profit allocation will be payment obligations of our company and, as a result, will be senior in right to the
payment of any distributions to our shareholders. Further, we are required to make a profit allocation to our manager upon satisfaction of applicable conditions

to payment.

Our sole executive officer may allocate some of his time to other businesses, thereby causing conflicts of interest in his determination as to how
much time to devote to our affairs.

Mr. Ellery W. Roberts, our Chief Executive Officer, President, Chief Financial Officer, and Chairman, and sole executive officer, anticipates devotin
approximately 80% of his time to the affairs of our company. As such, he may engage in other business activities. This may result in a conflict of interest in
allocating his time between our operations and the management and operations of other businesses. Conflicts of nterest that arise over the allocation of time
may not always be resolved in our favor and may materially adversely affect our financial condition, business and results of operations. See the section entitled
"Ttem 13. Certain Relationships and Related Transactions, and Director Independence” for more information about the potential conflicts of interest of whic
you should be aware.

If we are unable to generate sufficient cash flow from the anticipated future dividends and interest payments that we expect to receive from our
future businesses, we may not be able to make distributions to our shareholders.

We expect that our company’s primary business (other than the operation of our management consulting business) will be the holding of controlling interests in
Neese and the other operating businesses that we expect to acquire in the future. Therefore, we will be dependent upon the ability of our businesses tc
generate cash flows and, in turn, distribute cash to us in the form of interest and principal payments on indebtedness and distributions on equity to enable us,
first, to satisfy our financial obligations and, second, to make distributions to our shareholders. The ability of our fiiture businesses to make payments to us may
also be subject to limitations under laws of the jurisdictions in which they are incorporated or organized. If, as a consequence of these various restrictions or
otherwise, we are unable to generate sufficient cash flow from our businesses, we may not be able to declare, or may have to delay or cancel payment of]
distributions to our shareholders. See the section entitled "Ttem 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchase
of Equity Securities-Dividend Policy” for a more detailed description of these restrictions.

Certain provisions of the operating agreement of our company could make it difficult for third parties to acquire control of our company and
could deprive you of the opportunity to obtain a takeover premium for your common shares.

The operating agreement contains a number of provisions that could make it more difficult for a third party to acquire, or may discourage a third party fromr
acquiring, control of our company.

These provisions, among others things:

. restrict our company’s ability to enter into certain transactions with our major shareholders, with the exception of our manager, modeled on the limitation contained
in Section 203 of the General Corporation Law of the State of Delaware;

. allow only our board of directors to fill newly created directorships, for those directors who are elected by our shareholders, and allow only our manager, as holder of
the allocation shares, to fill vacancies with respect to the directors appointed by our manager;

. require that directors elected by our shareholders be removed, with or without cause, only by an affirmative vote of the holders of 85% or more of the then
outstanding common shares;
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. require advance notice for nominations of candidates for election to our board of directors or for proposing matters that can be acted upon by our shareholders at a
meeting of our shareholders;

. provide for a substantial number of additional authorized but unissued common shares that may be issued without action by our shareholders;

. provide our board of directors with certain authority to amend the operating agreement subject to certain voting and consent rights of the holders of common shares
and allocation shares; and

. limit calling special meetings and obtaining written consents of our shareholders.

These provisions, as well as other provisions in the operating agreement, may delay, defer or prevent a transaction or a change in control that might otherwise
result in you receiving a takeover premium for your common shares. See the section entitled "Description of Shares- Anti- Takeover Provisions” n ou
Regstration Statement on Form S-1, as amended, filed with the SEC on May 6, 2014 for more information about voting and consent rights and the ant
takeover provisions.

In the future, we will seek to enter into a credit facility to help fund our acquisition capital and working capital needs. This credit facility may
expose us to additional risks associated with leverage and may inhibit our operating flexibility and reduce cash flow available for distributions
to our shareholders.

Following the identification of future platform acquisitions, we will seek to enter into a credit facility with a third party lender. Our proposed third-party credi
facility will likely require us to pay a commitment fee on the undrawn amount. Our proposed third-party credit facility will contain a number of affirmative and
restrictive covenants.

If we violate any such covenants, our lender could accelerate the maturity of any debt outstanding and we may be prohibited from making any distributions to
our shareholders. Such debt may be secured by our assets, including the stock we may own in businesses that we may acquire in the future and the rights we
have under intercompany loan agreements that we may enter into in the future with our businesses. Our ability to meet our debt service obligations may be
affected by events beyond our control and will depend primarily upon cash produced by businesses that we currently manage and may acquire in the future and
distributed or paid to our company. Any failure to comply with the terms of our indebtedness may have a material adverse effect on our financial condition.

The cash portion of the Neese acquisition was financed under a capital lease transaction for Neese’s equipment with Utica Leaseco, LLC, or Utica, pursuai
to a master lease agreement, under which Utica loaned an aggregate of $3,240,000 for certain of Neese’s equipment that it leases to 1847 Neese and Neese
We refer to 1847 Neese and Neese collectively as the lessee. In order to ensure lessee’s prompt performance under the master lease agreement, lessee
granted a security interest in and lien on all of its right, title and iterest in and to (i) the equipment, together with all related software (embedded therein or
otherwise) and general intangibles, all additions, attachments, accessories and accessions thereto whether or not furnished by the supplier; (i) all accounts,
chattel paper, deposit accounts, documents, other equipment, general intangibles, instruments, inventory, investment property, letter of credit rights and any
supporting obligations related to any of the foregoing; (iii) all books and records pertaining to the foregoing; (iv) all property of such lessee held by Utica,
including all property of every description, in the custody of or in transit to Utica for any purpose, including safekeeping, collection or pledge, for the account of
such lessee or as to which such lessee may have any right or power, including but not limited to cash and (v) to the extent not otherwise included, all insurance,
substitutions, replacements, exchanges, accessions, proceeds and products of the foregoing. See "Management’s Discussion and Analysis of Financia
Condition and Results of Operations - Recent Developments - Purchase Price” for more information about the master lease agreement.

We expect that our proposed third-party credit facility will bear interest at floating rates. Such fluctuating interest rates could materially
adversely affect our financial condition, including our ability to service our debt.

Following the identification and future acquisition of additional platform businesses, we will seek to enter into a third party credit facility with a leading
nstitution. We expect that our proposed third-party credit facility will bear interest at floating rates which will generally change as interest rates change. We
bear the risk that the rates we are charged by our lender will increase faster than we can grow the cash flow of a platform business and any other businesses
that we may acquire in the future, which could reduce profitability, materially adversely affect our ability to service our debt, cause us to breach covenants
contained in our proposed third-party credit facility and reduce cash flow available for distribution.
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We may engage in a business transaction with one or more target businesses that have relationships with our executive officers, our directors,
our manager, our manager’s employees or our manager’s operating partners, or any of their respective affiliates, which may create or present
conflicts of interest.

We may decide to engage in a business transaction with one or more target businesses with which our executive officers, our directors, our manager, our
manager’s employees or our manager’s operating partners, or any of their respective affiliates, have a relationship, which may create or present conflicts of
mterest. While we might obtain a fairness opinion from an independent investment banking firm with respect to such a transaction, conflicts of interest may stil
exist with respect to a particular acquisition and, as a result, the terms of the acquisition of a target business may not be as advantageous to our shareholders as
it would have been absent any conflicts of interest.

If, in the future, we cease to control and operate our management consulting business or other businesses that we may acquire or engage in
certain other activities, we may be deemed to be an investment company under the Investment Company Act.

We have the ability to make investments in businesses that we will not operate or control. If we make significant investments in businesses that we do not
operate or control, or that we cease to operate or control, or if we commence certain investment-related activities, we may be deemed to be an investment
company under the Investment Company Act. If we were deemed to be an investment company, we would either have to register as an investment company
under the Investment Company Act, obtain exemptive relief from the SEC or modify our investments or organizational structure or our contract rights to fa
outside the definition of an nvestment company. Registering as an investment company could, among other things, materially adversely affect our financial
condition, business and results of operations, materially limit our ability to borrow finds or engage in other transactions involving leverage and require us to add
directors who are independent of us or our manager and otherwise will subject us to additional regulation that will be costly and time-consuming,

As an "Emerging Growth Company” under the JOBS Act, we are permiitted to rely on exemptions from certain disclosure requirements.

We qualify as an "emerging growth company” under the JOBS Act. As a result, we are permitted to, and intend to, rely on exemptions from certain disclosure
requirements. For so long as we are an emerging growth company, we will not be required to:

. have an auditor report on our internal controls over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act;

. comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to
the auditor’s report providing additional information about the audit and the financial statements (i.e., an auditor discussion and analysis);

. submit certain executive compensation matters to shareholder advisory votes, such as "say-on-pay” and "say-on-frequency;” and

. disclose certain executive compensation related items such as the correlation between executive compensation and performance and comparisons of the Chief
Executive’s compensation to median employee compensation.

In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition period provided i
Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. In other words, an emerging growth company can delay th
adoption of certain accounting standards until those standards would otherwise apply to private companies. We have elected to take advantage of the benefits
of this extended transition period. Our financial statements may therefore not be comparable to those of companies that conply with such new or revised
accounting standards.

We will remain an "emerging growth company” for up to five years, or until the earliest of (i) the last day of the first fiscal year in which our total annual gross
revenues exceed $1 billion, (i) the date that we become a "large accelerated filer” as defined in Rule 12b-2 under the Exchange Act, which would occur if the
market value of our ordinary shares that is held by non-affiliates exceeds $700 million as of the last business day of our most recently completed second fiscal
quarter or (iii) the date on which we have issued more than $1 billion in non-convertible debt during the preceding three year period.

Until such time, however, we cannot predict if mvestors will find our common shares less attractive because we may rely on these exemptions. If some
mvestors find our common shares less attractive as a result, there may be a less active trading market for our common shares and our share price may be more
volatile.
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Our Chief Executive Officer and Chief Financial Officer has limited experience managing a public company which is required to establis
and maintain disclosures and procedures and internal control over financial reporting.

We began operating as a public company when the SEC declared our registration statement on Form S-1 effective on July 1, 2014. Prior to that, Mr. Eller
W. Roberts, our Chief Executive Officer, President and Chief Financial Officer, had no experience managing a public company, which is required to maintai
disclosure controls and procedures and mnternal control over financial reporting. As a result, we may not be able to operate successfully as a public company,
even if our operations are successfill. We plan to comply with all of the various rules and regulations, which are required for a public company. However, if we
cannot operate successfully as a public company, your nvestment may be materially adversely affected. Our inability to operate as a public company could be
the basis of your losing your entire investment in us.

Risks Relating to Our Relationship with Our Manager

Termination of the management services agreement will not affect our manager’s rights to receive profit allocations and removal of our
manager may cause us to incur significant fees.

Our manager owns 100% of the allocation shares of our company, which generally will entitle our manager to receive a profit allocation as a form of preferred
distribution. In general, this profit allocation is designed to pay our manager 20% of our company’s profits upon clearance of an annualized hurdle rate. If our
manager resigns or is removed, for any reason, it will remain the owner of our allocation shares. It will therefore remain entitled to all profit allocations while i
holds our allocation shares regardless of whether 1t is terminated as our manager. If we terminate our manager, it may therefore be difficult or impossible for us
to find a replacement to serve the function of our manager, because we would not be able to force our manager to transfer its allocation shares to a
replacement manager so that the replacement manager could be entitled to a profit allocation. Therefore, as a practical matter, it may be difficult for us to
replace our manager without its cooperation. If it becomes necessary to replace our manager and we are unable to replace our manager without its
cooperation, we may be unable to continue to manage our operations effectively and our business may fail.

If we terminate the management services agreement with our manager, any fees, costs and expenses already earned or otherwise payable to the manager upon
termination would become immediately due. Moreover, if our manager were to be removed and our management services agreement terminated by a vote of
our board of directors and a majority of our common shares other than common shares beneficially owned by our manager, we would also owe a termination
fee to our manager on top of the other fees, costs and expenses. In addition, the management services agreement is silent as to whether termination of ow
manager "for cause” would result in a termination fee; there is therefore a risk that the agreement may be interpreted to entitle our manager to a termination fee
even if terminated "for cause”. The termination fee would equal twice the sum of the aggregate management fees that had been incurred for the preceding year.
As a result, we could incur significant management fees as a result of the termination of our manager, which may increase the risk that our business may be
unable to meet its financial obligations or otherwise fail.

Mr. Ellery W. Roberts, our Chief Executive Officer, director and majority shareholder, controls our manager. If some event were to occur to cause Mr.
Roberts (or his designated successor, heirs, beneficiaries or permitted assigns) not to control our manager without the prior written consent of our board of
directors, our manager would be considered termmnated under our agreement. In addition, in his capacity as one of our directors and our majority shareholder,
Mr. Roberts has the power to cause us to voluntarily terminate the management services agreement, although such voluntary termination would also require the
vote of a majority of our board of directors. As such, Mr. Roberts may directly or jointly cause the adverse consequences from termination of our manager
discussed above to occur.

Our manager and the members of our management team may engage in activities that compete with us or our businesses.

While our Chief Executive Officer mtends to devote approximately 80% of his time to the affairs of our company and our manager must present a
opportunities that meet our company’s acquisition and disposition criteria to our board of directors, neither our manager nor our Chief Executive Officer is
expressly prohibited from investing in or managing other entities, including those that are in the same or similar line of business as our management consulting
business. In this regard, the management services agreement and the obligation to provide management services will not create a mutually exclusive relationship
between our manager and its affiliates, on the one hand, and our company, on the other. See the sections entitled "[tem 1. Business-Our Manager” for mor¢
mformation about our relationship with our manager and our management team
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Our manager need not present an acquisition opportunity to us if our manager determines on its own that such acquisition opportunity does
not meet our company’s acquisition criteria.

Our manager will review any acquisition opportunity to determine if it satisfies our company’s acquisition criteria, as established by our board of directors from
time to time. If our manager determines, in its sole discretion, that an opportunity fits our criteria, our manager will refer the opportunity to our board of
directors for its authorization and approval prior to signing a letter of intent, indication of interest or similar document or agreement. Opportunities that ou
manager determines do not fit our criteria do not need to be presented to our board of directors for consideration. In addition, upon a determination by ou
board of directors not to pronptly pursue an opportunity presented to it by our manager, in whole or in part, our manager will be unrestricted in its ability to
pursue such opportunity, or any part that we do not promptly pursue, on its own or refer such opportunity to other entities, including its affiliates. If such an
opportunity is ultimately profitable, we will have not participated in such opportunity. See the section entitled "Ttem 1. Business-Our Manager- Acquisition arx
Disposition Opportunities” for more nformation about our company’s current acquisition criteria.

Our Chief Executive Officer, Mr. Ellery W. Roberts, controls our manager and, as a result we may have difficulty severing ties with M
Roberts.

Under the terms of the management services agreement, our board of directors may, after due consultation with our manager, at any time request that our
manager replace any individual seconded to our company, and our manager will, as promptly as practicable, replace any such individual. However, because
Mr. Roberts controls our manager, we may have difficulty completely severing ties with Mr. Roberts absent terminating the management services agreement
and our relationship with our manager. Further, termination of the management services agreement could give rise to a significant financial obligation of our
company, which may have a material adverse effect on our business and financial condition. See the sections entitled "Item 1. Business-Our Manager” for more
information about our relationship with our manager.

If the management services agreement is terminated, our manager, as holder of the allocation shares, has the right to cause our company to
purchase its allocation shares, which may have a material adverse effect on our financial condition.

If (i) the management services agreement is terminated at any time other than as a result of our manager’s resignation, subject to (ii), or (ii) our manager resigns
on any date that is at least three years after the closing of our initial public offering, our manager will have the right, but not the obligation, for one year from the
date of termmnation or resignation, as the case may be, to cause our company to purchase the allocation shares for the put price. The put price shall be equal to,
as of any exercise date, (i) if we terminate the management services agreement, the sum of two separate, independently made calculations of the aggregate
amount of the "base put price amount” as of such exercise date, or (ii) if our manager resigns, the average of two separate, independently made calculations of
the aggregate amount of the "base put price amount” as of such exercise date. If our manager elects to cause our company to purchase its allocation shares, we
are obligated to do so and, until we have done so, our ability to conduct our business, including our ability to incur debt, to sell or otherwise dispose of our
property or assets, to engage in certain mergers or consolidations, to acquire or purchase the property, assets or stock of, or beneficial interests in, another
business, or to declare and pay dividends, would be restricted. These financial and operational obligations of our company may have a material adverse effect
on our financial condition, business and results of operations. See the section entitled "Ttem 1. Business-Our Manager-Our Manager as an Equity Holde;
Supplemental Put Provision” for more information about our manager’s put right and our obligations relating thereto, as well as the definition and calculation o
the base put price amount.

If the management services agreement is terminated, we will need to change our name and cease our use of the term ""1847”, which in turn
could have a material adverse impact upon our business and results of operations as we would be required to expend funds to create and market
a new name.

Our manager controls our rights to the term "1847” as it is used in the name of our company. Our company and our management consulting business and any
future businesses that we may acquire must cease using the term "1847”, including any trademark based on the name of our company that may be licensed to
them by our manager under a the license provisions of our management services agreement, entirely in their businesses and operations within 180 days of our
termination of the management services agreement. The sublicense provisions of the management services agreement would require our company and its
businesses to change their names to remove any reference to the term "1847” or any reference to trademarks licensed to them by our manager. This also
would require us to create and market a new name and expend funds to protect that name, which may have a material adverse effect on our business and
results of operations.
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We have agreed to indemnify our manager under the management services agreement that may result in an indemnity payment that could have
a material adverse impact upon our business and results of operations.

The management services agreement provides that we will indennify, reimburse, defend and hold harmless our manager, together with its employees, officers,
members, managers, directors and agents, from and against all losses (including lost profits), costs, damages, njuries, taxes, penalties, interests, expenses,
obligations, claims and liabilities of any kind arising out of the breach of any term or condition in the management services agreement or the performance of any
services under such agreement except by reason of acts or omissions constituting fraud, willful misconduct or gross negligence. If our manager is forced to
defend ttself in any claims or actions arising out of the management services agreement for which we are obligated to provide indenmification, our payment of
such indenmity could have a material adverse impact upon our business and results of operations.

Our manager can resign on 120 days’ notice and we may not be able to find a suitable replacement within that time, resulting in a disruption
in our operations that could materially adversely affect our financial condition, business and results of operations, as well as the market price
of our common shares.

Our manager has the right, under the management services agreemment, to resign at any time on 120 days written notice, whether we have found a replacement
or not. If our manager resigns, we may not be able to contract with a new manager or hire internal management with similar expertise and ability to provide the
same or equivalent services on acceptable ternms within 120 days, or at all, in which case our operations are likely to experience a disruption, our financial
condition, business and results of operations, as well as our ability to pay distributions are likely to be materially adversely affected and the market price of our
common shares may decline. In addition, the coordination of our internal management, acquisition activities and supervision of our business is likely to suffer i
we are unable to identify and reach an agreement with a single institution or group of executives having the experience and expertise possessed by our manager
and its affiliates. Even if we are able to retain comparable management, whether internal or external, the integration of such management and their lack of
familiarity with our businesses may result in additional costs and time delays that could materially adversely affect our financial condition, business and results of
operations as well as the market price of our common shares.

The amount recorded for the allocation shares may be subject to substantial period-to-period changes, thereby significantly adversely impacting
our results of operations.

Our company will record the allocation shares at the redemption value at each balance sheet date by recording any change in fair value through its income
statement as a dividend between net income and net income available to common shareholders. The redemption value of the allocation shares is largely related
to the value of the profit allocation that our manager, as holder of the allocation shares, will receive. The redemption value of the allocation shares may fluctuate
on a period-to-period basis based on the distributions we pay to our shareholders, the earnings of our businesses and the price of our common shares, which
fluctuation may be significant, and could cause a material adverse effect on our company’s results of operations. See the sections entitled "[tem 1. Business-
Our Manager-Our Manager as an Equity Holder” for more information about the terms and calculation of the profit allocation and any payments under th
supplemental put provisions of our operating agreement and "[tem 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations™
for more information about our accounting policy with respect to the profit allocation and the allocation shares.

We cannot determine the amount of management fee that will be paid to our manager over time with certainty, which management fee may be
a significant cash obligation of our company and may reduce the cash available for operations and distributions to our shareholders.

Other than with respect to our current management consulting business, our manager’s management fee will be calculated by reference to our company’s
adjusted net assets, which will be impacted by the following factors:

. the acquisition or disposition of businesses by our company;
. organic growth, add-on acquisitions and dispositions by our businesses; and
. the performance of our businesses.

We cannot predict these factors, which may cause significant fluctuations in our adjusted net assets and, in turn, impact the management fee we pay to our
manager. Accordingly, we cannot determine the amount of management fee that will be paid to our manager over time with any certainty, which management
fee may represent a significant cash obligation of our company and may reduce the cash available for our operations and distributions to our shareholders.
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We must pay our manager the management fee regardless of our performance. Therefore, our manager may be induced to increase the amount
of our assets rather than the performance of our businesses.

Our manager is entitled to receive a management fee that is based on our adjusted net assets, as defined in the management services agreement, regardless of
the performance of our businesses. In this respect, the calculation of the management fee is unrelated to our company’s net income. As a result, the
management fee may encourage our manager to increase the amount of our assets by, for example, recommending to our board of directors the acquisition of
additional assets, rather than increase the performance of our businesses. In addition, payment of the management fee may reduce or eliminate the cash we
have available for distribution to our shareholders.

The management fee is based solely upon our adjusted net assets; therefore, if in a given year our performance declines, but our adjusted net
assets remain the same or increase, the management fee we pay to our manager for such year will increase as a percentage of our net income
and may reduce the cash available for distribution to our shareholders.

Other than with respect to our management consulting business, the management fee we pay to our manager will be calculated solely by reference to our
company’s adjusted net assets. If in a given year the performance of our company declines, but our adjusted net assets remains the same or increases, the
management fee we pay to our manager for such year will increase as a percentage of our net income and may reduce the cash available for distributions to our
shareholders. See the section entitled "Ttem 1. Business-Our Manager-Our Manager as a Service Provider-Management Fee” for more information about tl
terms and calculation of the management fee.

The amount of profit allocation to be paid to our manager could be substantial. However, we cannot determine the amount of profit allocation
that will be paid over time or the put price with any certainty.

We cannot determine the amount of profit allocation that will be paid over time or the put price with any certainty. Such determination would be dependent on,
among other things, the number, type and size of the acquisitions and dispositions that we make in the future, the distributions we pay to our shareholders, the
earnings of our businesses and the market value of common shares from time to time, factors that cannot be predicted with any certainty at this time. Suct
factors will have a significant impact on the amount of any profit allocation to be paid to our manager, especially if our share price significantly increases. See
the section entitled "Item 1. Business-Our Manager-Our Manager as an Equity Holder - Manager’s Profit Allocation” for more nformation about tl
calculation and payment of profit allocation. Any amounts paid in respect of the profit allocation are unrelated to the management fee earned for performance
of services under the management services agreement.

The management fee and profit allocation to be paid to our manager may significantly reduce the amount of cash available for distribution to
our shareholders and for operations.

Under the management services agreement, our company will be obligated to pay a management fee to and, subject to certain conditions, reimburse the costs
and out-of-pocket expenses of our manager incurred on behalf of our company in connection with the provision of services to our company. Similarly, our
businesses will be obligated to pay fees to and reimburse the costs and expenses of our manager pursuant to any offSetting management services agreements
entered into between our manager and our businesses, or any transaction services agreements to which such businesses are a party. In addition, our manager,
as holder of the allocation shares, will be entitled to receive a profit allocation upon satisfaction of applicable conditions to payment and may be entitled to
receive the put price upon the occurrence of certain events. While we cannot quantify with any certainty the actual amount of any such payments in the future,
we do expect that such amounts could be substantial. See the section entitled "Item 1. Business-Our Manager” for more information about these paymer
obligations of our company. The management fee, put price and profit allocation will be payment obligations of our company and, as a result, will be senior in
right to the payment of any distributions to our shareholders. Likewise, the profit allocation may also significantly reduce the cash available for operations.
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Our manager’s influence on conducting our business and operations, including acquisitions, gives it the ability to increase its fees and
compensation to our Chief Executive Officer, which may reduce the amount of cash available for distribution to our shareholders.

Under the terms of the management services agreement, our manager is paid a management fee calculated as a percentage of our company’s adjusted net
assets for certain itenms and is unrelated to net income or any other performance base or measure. See the section entitled "Item 1. Business-Our Manager-Ot
Manager as a Service Provider-Management Fee” for more mformation about the calculation of the management fee. Our manager, which Ellery W. Roberts
our Chief Executive Officer, controls, may advise us to consummate transactions, incur third-party debt or conduct our operations in a manner that, in ow
manager’s reasonable discretion, are necessary to the fiture growth of our businesses and are in the best interests of our shareholders. These transactions,
however, may increase the amount of fees paid to our manager which, i turn, may result in higher compensation to Mr. Roberts because his compensation is
paid by our manager from the management fee it receives from our company.

Fees paid by our company and our businesses pursuant to transaction services agreements do not offset fees payable under the management
services agreement and will be in addition to the management fee payable by our company under the management services agreement.

The management services agreement provides that businesses that we may acquire in the future may enter into transaction services agreements with our
manager pursuant to which our businesses will pay fees to our manager. See the section entitled "Item 1. Business-Our Manager-Our Manager as a Servic
Provider” for more information about these agreements. Unlike fees paid under the offsetting management services agreements, fees that are paid pursuant tc
such transaction services agreements will not reduce the management fee payable by our company. Therefore, such fees will be in addition to the management
fee payable by our company or offsetting management fees paid by businesses that we may acquire in the future.

The fees to be paid to our manager pursuant to these transaction service agreements will be paid prior to any principal, interest or dividend payments to be
paid to our company by our businesses, which will reduce the amount of cash available for distributions to shareholders.

Our manager’s profit allocation may induce it to make decisions and recommend actions to our board of directors that are not optimal for our
business and operations.

Our manager, as holder of all of the allocation shares in our company, will receive a profit allocation based on the distributions we pay to our shareholders, the
earnings of our businesses and the market price of our shares. As a result, our manager may be encouraged to make decisions or to make recommendations to
our board of directors regarding our business and operations, the business and operations of our businesses, acquisitions or dispositions by us or our
businesses and distributions to our shareholders, any of which factors could affect the calculation and payment of profit allocation, but which may otherwise be
detrimental to our long-term financial condition and performance.

The obligations to pay the management fee and profit allocation, including the put price, may cause our company to liquidate assets or incur
debt.

If we do not have sufficient liquid assets to pay the management fee and profit allocation, including the put price, when such payments are due and payable, we
may be required to liquidate assets or incur debt in order to make such payments. This circumstance could materially adversely affect our liquidity and ability to
make distributions to our shareholders. See the section entitled "Our Manager” for more information about these payment obligations of our company.
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Risks Related to Taxation

Our shareholders will receive an IRS Form K-1 and will be subject to taxation on their share of our company’s taxable income, whether or no
they receive cash distributions from our company.

Our company is a limited liability company, and subject to the discussion in "Material U.S. Federal Income Tax Considerations,” of our registration statemer
on Form S-1, as amended, filed with the SEC on May 6, 2014, our company will be classified as a partnership for U.S. federal income tax purpose:
Consequently, our shareholders will be subject to U.S. federal income taxation and, possibly, state, local and foreign income taxation on their share of ou
company’s taxable income, whether or not they receive cash distributions from our company. There is, accordingly, a risk that our shareholders may not
receive cash distributions equal to their portion of our company’s taxable income or sufficient in amount to satisfy the tax liability that results from that income.
This risk is attributable to a number of variables such as results of operations, unknown liabilities, government regulations, financial covenants of the debt of our
company, fnds needed for future acquisitions and/or to satisfy short- and long-term working capital needs of our businesses, and the discretion and authority
of our company’s board of directors to pay or modify our distribution policy. In addition, if our company invests in the stock of a controlled foreign
corporation or other foreign corporation subject to other U.S. anti-deferral rules (or if one of the corporations in which our company invests becomes &
controlled foreign corporation), our company may recognize taxable income attributable to certain itens of income of the foreign corporation, which our
shareholders will be required to take into account in determining their taxable income, without a corresponding receipt of cash to distribute to our shareholders.

As a partnership, our company itself will not be subject to U.S. federal income tax, although it will file an annual partnership information return with the IRS
The information return will report the results of our company’s activities and will contain a Schedule K-1 for each company shareholder reflecting allocations o
profits or losses (and items thereof) to members of our company, that is, to the shareholders. Each partner of a partnership is required to report on his/her
income tax return his/her share of items of income, gain, loss, deduction, credit, and other itens of the partnership (in each case, as reflected on such Schedule
K-1) without regard to whether cash distributions are received. Each holder will be required to report on his/her tax return his/her allocable share of company
income, gain, loss, deduction, credit and other itens for our company’s taxable year that ends with or within the holder’s taxable year. Thus, holders of
common shares may be required to report taxable income (and thus be subject to significant income tax liability) without a corresponding current receipt of
cash if our company were to recognize taxable income and not make cash distributions to the shareholders.

The determination of a holder’s distributive share of any item of income, gain, loss, deduction, or credit of a partnership is governed by the operating
agreement. The income tax laws governing the allocation of company income, gains, losses, deductions or credits set forth in a particular Schedule K-1 arc
complex and there can be no assurance that the IRS would not successfully challenge any allocation set forth in any such Schedule K-1. Whether an allocatio
set forth in any particular K-1 issued to a shareholder will be accepted by the IRS depends on a facts and circumstances analysis of the underlying economi
arrangement of our company’s shareholders. If the IRS were to prevail in challenging the allocations provided by the operating agreement, the amount o
mcome or loss allocated to holders for U.S. federal income tax purposes could be increased or reduced, respectively, or the character of the income or loss
could be modified.

Additionally, payment of the profit allocation to our manager could result in allocations of taxable income (with no corresponding cash distributions) to our
shareholders, thus giving rise to "phantom” income. There could also be situations where shareholders receive cash distributions without an accompanying
allocation of profits. Such distributions may reduce your tax basis in your common shares, and if such distributions are in an amount in excess of your tax basis,
you may realize taxable gain. Moreover, as a result of such distributions, you may realize greater gain (or smaller loss) than you may otherwise expect on the
disposition of your common shares. You may have a tax gain even if the sales price you receive is less than your original cost.

All of our company’s income could be subject to an entity-level tax in the United States, which could result in a material reduction in cash
flow available for distribution to holders of common shares and thus could result in a substantial reduction in the value of the common shares.

Based on the number of shareholders we have as a result of our initial public offering, and due to the possibility our shares may be listed for trading on the
Over-The-Counter Bulletin Board, we believe that in the future, our company may be regarded as a publicly-traded partnership. Under the federal tax laws, .
publicly-traded partnership generally will be treated as a corporation for U.S. federal income tax purposes. A publicly-traded partnership will be treated as a
partnership, however, and not as a corporation, for U.S. federal tax purposes, so long as 90% or more of its gross incomme for each taxable year constitutes
"qualifying income” within the meaning of section 7704(d) of the Internal Revenue Code of 1986, as amended, or the Code, and our company is not requirec
to register under the Investment Company Act. Qualifying income generally includes dividends, interest (other than interest derived in the conduct of a financia
or insurance business or interest the determination of which depends in whole or in part on the income or profits of any person), certain real property rents,
certain gain from the sale or other disposition of real property, gains from the sale of stock or debt instruments which are held as capital assets, and certain
other forms of "passive-type” income. Our company expects to realize sufficient qualifying income to satisfy the qualifying income exception. Our company alsc
expects that we will not be required to register under the Investment Company Act.
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Under current law and assuming full compliance with the terms of the operating agreement (and other relevant documents) and based upon factua
representations made by the manager and our company, Ellenoff, Grossman & Schole LLP, as special tax counsel, has delivered an opinion, which states that
at the close of its mnitial public offering our company will be classified as a partnership, and not as an association or publicly-traded partnership taxable as a
corporation, for U.S. federal income tax purposes. The factual representations made by us upon which Ellenoff; Grossman & Schole LLP has relied includ:
(@) our company has not elected and will not elect to be treated as a corporation for U.S. federal income tax purposes; (b) our company will not be required to
register under the Investment Company Act; (c) for each taxable year, more than 90% of our company’s gross income will consist of dividends, interest (other
than interest derived from engaging in a lending, banking, financial, insurance or similar business or interest the determination of which depends in whole or
part on the income or profits of any person), and gains from the sale of stock or debt instruments which are held as capital assets; and (d) for each taxable year
the sum of (i) the aggregate amount of offsetting management fees to be paid pursuant to the offsetting management services agreements and (i) any other
income that does not satisfy the 90% test described in the preceding clause (c) will not exceed 9.5% of our company’s gross income.

The IRS may assert that interest received by our company from its subsidiaries is not qualifying income either because it is received from controlled subsidiarie:
or because it is derived in the conduct of a financial business. If our company fails to satisfy this "qualifying income” exception or is required to register under
the Investment Company Act, our company will be classified as a corporation for U.S. federal (and certain state and local) income tax purposes, anc
shareholders of our company would be treated as shareholders in a domestic corporation. Our company would be required to pay federal income tax a
regular corporate rates on its income. In addition, our company would likely be liable for state and local income and/or franchise taxes on its income.
Distributions to the shareholders would constitute ordinary dividend income (taxable at then existing rates) to such holders to the extent of our company’s
earnings and profits, and the payment of these dividends would not be deductible to our company. Taxation of our company as a corporation could result in a
material reduction in distributions to our shareholders and after-tax return and, thus, would likely result in a substantial reduction in the value of, or materially
adversely affect the market price of, the common shares.

The present U.S. federal income tax treatment of an nvestment in common shares may be modified by administrative, legislative, or judicial interpretation a
any time, and any such action may affect investments previously made. For example, changes to the U.S. federal tax laws and interpretations thereof coulc
make it more difficult or impossible to meet the qualifying income exception for our company to be classified as a partnership, and not as a corporation, for
U.S. federal income tax purposes, necessitate that our company restructure its investments, or otherwise adversely affect an investment in the common shares.

In addition, our company may become subject to an entity level tax in one or more states. Several states are evaluating ways to subject partnerships to entity
level taxation through the imposition of state income, franchise, or other forms of taxation. If any state were to impose a tax upon our company as an entity, our
distributions to you would be reduced.

Complying with certain tax-related requirements may cause our company to forego otherwise attractive business or investment opportunities ot
enter into acquisitions, borrowings, financings, or arrangements our company may not have otherwise entered into.

In order for our company to be treated as a partnership for U.S. federal income tax purposes and not as a publicly traded partnership taxable as a corporation,
our company nust meet the qualifying income exception discussed above on a continuing basis and our company nmust not be required to register as an
nvestment company under the Investment Company Act. In order to effect such treatment, our company may be required to invest through foreign or domestic
corporations, forego attractive business or investment opportunities or enter into borrowings or financings our company may not have otherwise entered into.
This may adversely affect our ability to operate solely to maximize our cash flow. In addition, our company may not be unable to participate in certair
corporate reorganization transactions that would be tax free to our shareholders if our company were a corporation.

A shareholder may recognize a greater taxable gain (or a smaller tax loss) on a disposition of common shares than expected because of the
treatment of debt under the partnership tax accounting rules.

Our company may incur debt for a variety of reasons, including for acquisitions as well as other purposes. Under partnership tax accounting principles (whick
apply to our company), debt of our company generally will be allocable to our shareholders, who will realize the benefit of including their allocable share of the
debt in the tax basis of their investment in common shares. As discussed in the section entitled "Material U.S. Federal Income Tax Considerations,” of ou
registration statement on Form S-1, as amended, filed with the SEC on May 6, 2014, the tax basis in common shares will be adjusted for, among other things
distributions of cash and company losses, if any. At the time a shareholder later sells common shares, the selling shareholder’s amount realized on the sale will
include not only the sales price of the common shares but also will include the shareholder’s portion of our company’s debt allocable to his common shares
(which is treated as proceeds from the sale of those common shares). Depending on the nature of our company’s activities after having incurred the debt, and
the utilization of the borrowed funds, a later sale of common shares could result in a larger taxable gain (or a smaller tax loss) than anticipated.
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The treatment of qualified dividend income and long-term capital gains under current U.S. federal income tax law may be adversely affected
changed, or repealed in the future. Further, there is no assurance that the dividends our company receives from the businesses that we acquire
in the future will be treated as qualified dividend income.

Under current law, qualified dividend income and long-term capital gains are taxed to U.S. individual investors at preferential U.S. federal income tax rates
Currently, the preferential tax rates for qualified dividend income and long-term capital gains are 0%, 15% or 20%, depending on the individual investor’s U.S.
federal income tax bracket. This preferential tax treatment may be adversely affected, changed, or repealed by future changes in tax laws at any time.

A portion of the income arising from an investment in our common shares may be treated as unrelated business taxable income and taxable to
certain tax-exempt holders despite such holders’ tax-exempt status.

Our company expects to incur debt that would be treated as "acquisition indebtedness” under section 5141 of the Code with respect to certain of it
investments. To the extent our company recognizes income in the form of dividends or interest from any nvestment with respect to which there is "acquisition
indebtedness™ during a taxable year, or to the extent our company recognizes gain from the disposition of any investment with respect to which there is
"acquisition indebtedness,” a portion of the income received will be treated as unrelated business taxable income and taxable to tax-exempt investors.

Our structure involves complex provisions of U.S. federal income tax law for which no clear precedent or authority may be available. Oui
structure also is subject to potential legislative, judicial, or administrative changes and differing interpretations, possibly with retroactive

effect.

The U.S. federal income tax treatment of our shareholders depends in some instances on determinations of fact and mterpretations of complex provisions o
U.S. federal income tax law for which no clear precedent, guidance or authority may be available. The U.S. federal income tax rules are constantly unde
review by persons involved in the legislative process, the IRS and the U.S. Treasury Departiment, frequently resulting in revised interpretations of establishe:
concepts, statutory changes, revisions to regulations and other modifications and interpretations. The IRS pays close attention to the proper application o
federal income tax laws to partnerships. The present U.S. federal income tax treatment of an investment in our common shares may be modified by
administrative, legislative, or judicial interpretation at any time, and any such action may affect mvestments previously made. For exanmple, changes to the U.S
federal income tax laws and interpretations thereof could make it more difficult or impossible to meet the qualifying income exception for our company to be
classified as a partnership, and not as a corporation, for U.S. federal income tax purposes, cause our company to change mvestments, affect the ta
considerations of an investment in our company, change the character or treatment of portions of our company’s income, and adversely affect an investment in
our common shares.

Our operating agreement permits the board of directors to revise our allocation methods in order to address certain changes i U.S. federal income ta
regulations, legislation or interpretation. In some circunmstances, such revisions could have a material adverse impact on some or all of our shareholders.
Moreover, we will apply certain assumptions and conventions in an attempt to comply with applicable rules and to report income, gain, deduction, loss and
credit to our shareholders in a manner that reflects such shareholders’ beneficial ownership of partnership itens, taking into account variation in ownership
mterests during each taxable year because of trading activity. However, these assumptions and conventions may not be in compliance with all aspects of
applicable federal income tax requirements. It is possible that the IRS will assert successfully that the conventions and assumptions used by us do not satisfy th
technical requirements of the Code and/or regulations and could require that itemrs of income, gain, deductions, loss or credit, including interest deductions, be
adjusted, recharacterized, reallocated, or disallowed, in a manner that adversely affects our shareholders.

Over the years, several legislative bills were proposed in an effort to modify the taxation of profits allocated to our manager and the taxation of certain publicly
traded partnerships, which publicly traded partnerships may be like or similar to our company. None of the proposed legislative bills have yet to be enacted or
became law, and it is not possible to predict whether any of the proposed bills would ultimately be enacted, and if enacted, in what form. Senior officials of the
executive and legislative branches expressed publicly an intention to continue to examine various aspects of the taxation of publicly traded partnerships and
partnerships that provide investment advisory services; however, it is unclear what the scope of final legislation, if any, may be.
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Risks Relating to our Management Consulting Business

Until we identify and acquire additional businesses, most of our revenues will be derived from our management consulting business. The
advisory agreements pursuant to which we generate such revenues may be terminated at any time and for any reason (or for no reason) by our
management consulting clients. If our clients terminate our advisory agreements, then we may not have sufficient revenues to pay our expenses
and our financial condition will be materially adversely affected.

Currently, most of our revenues are derived fiom the advisory agreements that our subsidiaries have entered into with their management consulting comparnies.
Pursuant to the terms of these advisory agreements, the management consulting clients can terminate such agreements at any time upon written notice and for
any reason or for no reason whatsoever. If either of our management consulting clients terminates our advisory agreement prior to the time that we have
identified and acquired a platform acquisition, we may lose our only sources of revenues. If we continue to incur significant expenses as a result of being a
public reporting company and do not have any revenues to pay those expenses, then our financial condition would be materially adversely affected and we may
become insolvent and be required to discontinue our operations and become unable to execute on our business plan.

We do not plan to grow our management consulting business. Since the revenues generated from our management consulting business will be
used in their entirety to cover operating expenses, our company may never become profitable.

We expect that the anticipated revenues to be generated from our management consulting business will be used to cover the costs of being a public reporting
company, for working capital and corporate development purposes, and to pay the fees, costs and expenses of our manager, who will be primarily responsible
for providing the services necessary under the advisory agreements that we have with our management consulting clients. Our plan is to identify and acquire
profitable platform acquisitions and then to grow those acquisitions in order to achieve our goal of making regular distributions to our shareholders. If we are
unsuccessful in identifying and acquirng platform acquisitions, we may never become profitable and may never be able to make any distributions to our
shareholders since we expect that our current revenues will be used in their entirety to satisfy our operating expenses and we have no intention of growing our
management consulting business.

Risks Related to Ownership of our Common Shares

The market price for our common shares may be volatile, and an investor may not be able to sell our common shares at a favorable price or at
all.

The market price of our common shares is likely to fluctuate significantly from time to time in response to factors including:

. differences between our actual financial and operating results and those expected by investors;

. fluctuations in quarterly operating results;

. our performance during peak seasons such as during the last quarter of the year;

. market conditions in our industry and the economy as a whole;

. changes in the estimates of our operating performance or changes in recommendations by any research analysts that may follow our stock in the future or any failure

to meet the estimates made by research analysts that issue research reports on our company in the future;

. investors’ perceptions of our prospects and the prospects of the consumer finance market;
. introductions of new products or new pricing policies by us or by our competitors;

. stock transactions by our principal stockholders;

. recruitment or departure of key personnel; and

. the level and quality of securities research analyst coverage for our common shares.

In addition, public announcements by our competitors concerning, among other things, their performance, strategy, or accounting practices could cause the
market price of our common shares to decline regardless of our actual operating performance.
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Our common shares are eligible for quotation on the OTCBB but no quotations have been made and no trading has occurred in our commoi
shares. Due to the lack of an active trading market for our securities, you may have difficulty selling any common shares you purchase in this
offering, which could result in the loss of your investment.

There is presently no demand for our common shares and no active public market exists for our common shares. Our common shares are eligible for quotatior
on the OTCBB. The OTCBB is a regulated quotation service that displays real-time quotes, last sale prices and volume information in over-the-count
securities. The OTCBB is not an issuer listing service, market or exchange. Although the OTCBB does not have any listing requirements per se, to be eligib
for quotation on the OTCBB, issuers must remain current in their filings with the SEC or applicable regulatory authority. Market Makers are not permitted 1
begin quotation of a security whose issuer does not meet this filing requirement. Securities already quoted on the OTCBB that become delinquent in the:
required filings will be removed following a 30 or 60 day grace period if they do not make their required filing during that time. If an active market is never ever
developed for our common shares, it will be difficult or impossible for you to sell any common shares you purchase in this offering. In such case, you may find
that you are unable to achieve any benefit from your investment or liquidate your shares without considerable delay, if at all.

Furthermore, the OTCBB, in general, is a significantly more limited market than the New York Stock Exchange or NASDAQ. Even if a market begins
develop in our common shares, the quotation of our common shares on the OTCBB may result in a less liquid market available for existing and potentiz
stockholders to trade common shares, could depress the trading price of our common shares and could have a long-term adverse impact on our ability to raise
capital in the future.

Our potential future earnings and cash distributions to our shareholders may affect the market price of our common shares.

Generally, the market price of our common shares may be based, in part, on the market’s perception of our growth potential and our current and potential
future cash distributions, whether from operations, sales, acquisitions or refinancings, and on the value of our businesses. For that reason, our common shares
may trade at prices that are higher or lower than our net asset value per share. Should we retain operating cash flow for investment purposes or working capital
reserves instead of distributing the cash flows to our shareholders, the retained funds, while increasing the value of our underlying assets, may materially
adversely affect the market price of our common shares. Our failure to meet market expectations with respect to earnings and cash distributions and our failure
to make such distributions, for any reason whatsoever, could materially adversely affect the market price of our common shares.
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Penny stock regulations under U.S. federal securities laws may adversely affect the ability of investors to resell their common shares.

We anticipate that our common shares will be subject to the penny stock rules under the Exchange Act. These rules regulate broker-dealer practices for
transactions in "penny stocks.” Penny stocks are generally equity securities with a price of less than $5.00 per share. The penny stock rules require broker-
dealers that derive more than five percent of their customer transaction revenues from transactions in penny stocks to deliver a standardized risk disclosure
document that provides nformation about penny stocks, and the nature and level of risks in the penny stock market, to any non-institutional customer to whor
the broker-dealer recommends a penny stock transaction. The broker-dealer must also provide the customer with current bid and offer quotations for the
pemny stock, the compensation of the broker-dealer and its salesperson and monthly account statements showing the market value of each penny stock held in
the customer’s account. The bid and offer quotations and the broker-dealer and salesperson compensation information must be given to the customer orally or
in writing prior to completing the transaction and must be given to the customer in writing before or with the customer’s confirmation. In addition, the penny
stock rules require that prior to a transaction, the broker and/or dealer must make a special written determmation that the penny stock is a suitable nvestment
for the purchaser and receive the purchaser’s written agreement to the transaction. The transaction costs associated with penny stocks are high, reducing the
number of broker-dealers who may be willing to engage in the trading of our shares. These additional penny stock disclosure requirements are burdensome
and may reduce all the trading activity in the market for our common shares. As long as our common shares are subject to the penny stock rules, holders of our
common shares may find it more difficult to sell their common shares.

Not applicable.

Our principal office is located at 590 Madison Avenue, 18" Floor, New York, N'Y 10022. Our office lease agreement’s initial term was fiom February 1,
2013 to April 30, 2013, and has been renewed for additional three-month periods since that term. The office lease is renewed automatically unless we provide
written notice to the landlord. Our initial lease fees were a retainer deposit of $369, $468.00 for the first month and $369.00 for each subsequent montk
thereafier.

From time to time, we may become involved in various lawsuits and legal proceedings, which arise, in the ordinary course of business. However, litigation is
subject to inherent uncertainties, and an adverse result in these, or other matters, may arise from time to time that may harm our business. We are currently not
aware of any such legal proceedings or claims that we believe will have an adverse effect on our business, financial condition or operating results.

Not applicable.
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Market Information

Our common shares are quoted on the OTC Bulletin Board under the symbol "EF SH,” however, no trading has occurred in our common shares. In additio
we are not aware of any trading transactions that have occurred between private parties since our common shares were issued.

Approximate Number of Holders of Our Common Stock

As of March 31, 2017, there were approximately 34 holders of record of our common shares. This number excludes the shares owned by shareholder:
holding shares under nominee security position listings.

Dividend Policy

Our board of directors intends to declare and pay regular quarterly cash distributions on all outstanding common shares, subject to the Neese acquisitior
generating sufficient cash flow to support such regular quarterly cash distributions.

Our distribution policy will be based on the cash flows of the Neese acquisition and of future businesses that we may acquire and our intention to provide
sustainable levels of distributions to our shareholders.

The declaration and payment of future distributions will be subject to the approval of our board of directors. Our board of directors will take into account suck
matters as general business conditions, our financial condition, results of operations, capital requirements and any contractual, legal and regulatory restrictions
on the payment of distributions by us to our shareholders or by our subsidiaries to us, and any other factors that our board of directors deems relevant.
However, even if our board of directors were to decide to declare and pay distributions, our ability to pay such distributions may be adversely impacted due to
unknown liabilities, government regulations, financial covenants of the debt of our company, funds needed for acquisitions and to satisfy short- and long-term
working capital needs of our businesses, or applicable law. In particular, we may incur debt in the fiture to acquire new businesses, which debt will have
substantial debt commitments, which must be satisfied before we can make distributions. These factors could affect our ability to continue to make
distributions.

See the section entitled "Material U.S. Federal Income Tax Considerations” of our registration statement on Form S-1, as amended, filed with the SEC ¢
May 6, 2014, for information about the tax treatment of distributions to our shareholders.

We are a holding company with no operations other than the operations of our subsidiaries. We will be dependent upon the ability of Neese and our future
businesses to generate cash flow and to make distributions to us in the form of interest and principal payments on indebtedness and distributions on equity to
enable us to, first, satisfy our financial obligations, including the management fee, profit allocation and put price, and, second, make distributions to our
shareholders. There is no guarantee that we will make quarterly distributions. Our ability to make quarterly distributions may be subject to or limited by certair
factors, events or restrictions, including:

. the operating results of our future businesses which are impacted by factors outside of our control including competition, inflation and general economic conditions;
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. the ability of our future businesses to make distributions to us, which may be subject to limitations under laws of the jurisdictions in which they are incorporated or
organized;
. insufficient cash to pay distributions due to increases in our general and administrative expenses, including our quarterly management fee, principal and interest

payments on our outstanding debt, tax expenses or working capital requirements;

. the obligation to pay our manager a profit allocation;

. the obligation to pay our manager the put price pursuant to the supplemental put provision in our operating agreement;

. the election by our board of directors to keep a portion of the operating cash flow in our businesses or to use such funds for the acquisition of new businesses;

. possible future issuances of debt or debt-like financing arrangements that are secured by all or substantially all of our assets, or issuing debt or equity securities,

which could include issuances of commercial paper, medium-term notes, senior notes, subordinated notes or interests, which obligations will have priority over our
cash flow; and

. in the future, our company may issue other securities, including equity or debt-like securities, and holders of such other securities may have a preference with
respect to distributions, which could limit our ability to make distributions to our shareholders.

If, as a consequence of these various restrictions, we are unable to generate sufficient distributions from our businesses, our board of directors may not be able
to declare, or may have to delay or cancel payment of; distributions to our shareholders.

Because our board of directors intends to declare and pay regular quarterly cash distributions on all outstanding common shares, our growth may not be as fas
as businesses that reinvest their available cash to expand ongoing operations. We expect that we will rely upon external financing sources, including issuances
of debt or debt-like financing arrangements and the issuance of debt and equity securities, to find our acquisitions and capital expenditures. As a result, to the
extent we are unable to finance growth externally, the decision of our board of directors to declare and pay regular quarterly distributions will significantly
impair our ability to grow.

Our decision to incur debt and issue securities in future offerings will depend on market conditions and other factors beyond our control. Therefore, we canno
predict or estimate the amount, timing or nature of our future offerings and debt financings. Likewise, additional equity issuances may dilute the holdings of our
shareholders.

Securities Authorized for Issuance under Equity Compensation Plans

We do not have in effect any compensation plans under which our equity securities are authorized for issuance.

Recent Sales of Unregistered Securities

We have not sold any equity securities during the 2016 fiscal year that were not previously disclosed in a quarterly report on Form 10-Q or a current report or
Form 8-K that was filed during the 2016 fiscal year.

Purchases of Equity Securities

No repurchases of our common stock were made during the fourth quarter o£2016.
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Not applicable.

The following management’s discussion and analysis should be read in conjunction with our financial statements and the notes thereto and the other
financial information appearing elsewhere in this report.

Overview

We were formed to acquire and manage a group of small and middle-market businesses headquartered in North America. Through our subsidiaries, we
currently operate a consulting and advisory services business and provide products and services to the agriculture, construction, lawn and garden industries.
We have plans to acquire additional small to medium size businesses in a variety of different industries. Through our structure, we plan to offer investors an
opportunity to participate in the ownership and growth of a portfolio of businesses that traditionally have been owned and managed by private equity firms,
private individuals or families, financial institutions or large conglomerates. We believe that our management and acquisition strategies will allow us to achieve
our goals of growing distributions to our shareholders and increasing shareholder value over time.

As an initial step in our plan to acquire small to medium size businesses in a variety of different industries our newly formed subsidiary, 1847 Management,
acquired a 50% interest in each of PPI Management and Christals Management from our Chief Executive Officer and controlling shareholder, Ellery W
Roberts. Each of PPI Management and Christals Management are management consulting and advisory firns.

Although we expect to continue to operate our management consulting business and generate revenues therefrom, we do not intend to expand our management
consulting business by seeking new clients at this time. Instead, we plan to focus all of our efforts (other than efforts necessary to operate PP1 Management an
Christals Management) on identifying a platform acquisition, raising capital necessary to consummate a platform acquisition after it is identified, and completing
a platform acquisition after the necessary capital is raised.

Under our advisory agreement with Peckay, Christals Management generates annual revenues of $250,000 per year payable quarterly. Since 1847
Management owns 50% of Christals Management, 1847 Management is entitled to 50% of the aggregate $250,000 in compensation under the Christal
advisory agreement, or $125,000 per year. This amount is paid to Christals Management in quarterly installments. Under our advisory agreement with PP
Acquisition, PPI Management is entitled to a fee equal to 5.75% of PP1 Acquisition’s EBITDA, payable as follows: (i) 3.75% of EBITDA for any fis
quarter is payable quarterly in advance and (ii) the difference between 5.75% of EBITDA for any fiscal year and the aggregate quarterly payments previoust
paid with respect to fiscal quarters in such fiscal year, payable yearly in arrears.

Our cash balance was $0 as of December 31, 2016, as compared to $415 as of December 31, 2015. Our current cash balance will not be sufficient to fimnc
our operations for the next 12 months if we are unable to successfully borrow money from our affiliates or raise money from third parties. We will need finding
from third parties or from our affiliates in order to achieve our business plan goals. The minimum amount of financing that we need in the next 12 months to
continue operations is estimated to be $150,000. Our current operations are solely dependent on personal loans and capital contributions from our principa.
executive officer. We have been utilizing and may utilize funds from Ellery W. Roberts, our Chief Executive Officer and Chairman, who has informally agreec
to advance funds to allow us to cover our expenses pending our nitial platform acquisition. There is no a maximum amount of funds that Mr. Roberts has
agreed to advance. Mr. Roberts has no formal commitment, arrangement or legal obligation to advance or loan funds to our company. In order to achieve our
business plan goals, we will need to raise additional capital.

Recent Developments - Neese Acquisition

Stock Purchase Agreement

We recently completed our first acquisition of Neese, Inc., which we refer to as Neese. The Neese acquisition is described below. Neese, specializes in
providing a wide range of products and services for the agriculture, construction, lawn and garden industries. Neese’s revenue mix is composed of waste
disposal and a variety of land application services, wholesaling of agricultural equipment and parts, local trucking services, various shop services, and other
products and services. Services to the local agricultural and farming communities include manure spreading, land rolling, bin whipping, cleaning of bulk storage
bins and silos, equipment rental, trucking, vacuuming, building erection, and others.
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On March 3, 2017, our wholly-owned subsidiary 1847 Neese Inc., or 1847 Neese, entered into a stock purchase agreement with Neese, and Alan Nees
and Katherine Neese, pursuant to which 1847 Neese acquired all of the issued and outstanding capital stock of Neese, which we refer to as the Nees
acquisition, for an aggregate purchase price of (i) $2,225,000 in cash (subject to certain adjustments), (i) 450 shares of the common stock of 1847 Neese,
constituting 45% of its capital stock, which we refer to as the purchase price shares, (iii) the issuance of a vesting promissory note in the principal amount of
$1,875,000, and (iv) the issuance of a short term promissory note in the principal amount of $1,025,000.

The cash portion of the purchase price will be adjusted upward if Neese’s final certified balance sheet, as of a date on or about the closing date does not
reflect a cash balance of at least $200,000. In the event of such a deficiency, the sellers are required to pay 1847 Neese an amount in cash equal to the
deficiency.

The stock purchase agreement contained customary representations, warranties and covenants, including a covenant that the sellers will not compete with the
business of Neese for a period of three (3) years following closing. In addition, 1847 Neese agreed that for so long as the sellers beneficially own the purchase
price shares, 1847 Neese and Neese shall not do any of the following without the written consent or affirmative vote of the sellers: (i) liquidate, dissolve o1
wind-up their business and affairs; (i) effect any merger or consolidation; (iii) sell substantially all of their assets; (iv) amend, alter or repeal any provision of
their articles of incorporation or bylaws; (v) create or issue shares of any additional class or series of capital stock, or increase the authorized number of shares
of capital stock; (vi) reclassify, alter or amend any existing security that is pari passu with the purchase price shares in respect of the distribution of assets on
the liquidation, dissolution or winding up, the payment of dividends or rights of redemption, if such reclassification, alteration or amendment would render such
other security senior to the purchase price shares in respect of any such right, preference, or privilege; (vii) purchase or redeem any shares of capital stock
other than repurchases of stock from former employees, officers, directors, consultants or other persons who performed services; (viil) incur any aggregate
indebtedness in excess of $6 million, other than trade credit incurred in the ordinary course of business; (ix) issue any additional shares of common stock or
options, warrants, or other securities directly or indirectly convertible into or exchangeable for common stock; or (x) increase or decrease the authorized
number of directors constituting its board of directors.

The stock purchase agreement also contained mutual indemmification for breaches of representations or warranties and failure to perform covenants or
obligations contained in the stock purchase agreement. In the case of the ndemmification provided by the sellers with respect to breaches of certain non-
fundamental representations and warranties, the sellers will only become liable for indemnified losses if the amount exceeds $50,000, whereupon they will be
liable for all losses relating back to the first dollar. Furthermore, the liability of the sellers for breaches of certain non-fundamental representations and
warranties shall not exceed the cash portion of the purchase price payable under the stock purchase agreement.

Pursuant to the stock purchase agreement, on March 3, 2017, Neese entered into a lease with K&H Holdings, LLC, a limited liability company that is wholly
owned by the sellers. The lease is for a term of ten (10) years and provides for a base rent of $8,333.33 per month. In the event of late payment, interest shal
accrue on the unpaid amount at the rate of eighteen percent (18%) per annum. The lease contains customary events of default, including if Neese shall fail tc
pay rent within five (5) days after the due date, or if Neese shall fail to perform any other terims, covenants or conditions under the Lease, and other customary
representations, warranties and covenants.

Purchase Price

The cash portion of the purchase price was financed under a capital lease transaction for Neese’s equipment with Utica Leaseco, LLC, or Utica, pursuant to
master lease agreement, dated March 3, 2017, between Utica, and 1847 Neese and Neese, which we refer to collectively as the lessee. Under the maste
lease agreement, Utica loaned an aggregate of $3,240,000 for certain of Neese’s equipment, which it leases to the lessee. The term of the master lease
agreement is 51 months.

The lessee is required to pay a monthly rent of $53,000 for the first three months, with such amount increasing to $85,321.63 for the remaining 48 months. A
later charge of 10% will be assessed for any rent that not received by the Utica within five (5) calendar days of the due date. In addition, upon demand, a 5%
charge will be assessed to any payment not processed or returned on the basis of insufficient finds. The lessee is also required to pay an annual administratior
fee of $3,000. Upon the expiration of the term of the master lease agreement, the lessee is required to pay, together with all other amounts then due and
payable, in cash, an end of term buyout price equal to the lesser of (a) $162,000 (five (5%) percent of the Total Invoice Cost (as defined in the master lease
agreement)) or (b) the fair market value of the equipment, as determined by Utica.
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The master lease agreement contains customary events of default, including non-payment of rent or other payment within five (5) days of the due date, failure to
maintain, use or operate the equipment in compliance with applicable law, or failure to perform any other terns, covenants or conditions under the master lease
agreement.

Provided that no default has occurred and is continuing beyond any applicable grace or cure period, the lessee has an early buy-out option with respect to al
but not less than all of the equipment, upon the payment of any outstanding rental payments or other fees then due, plus an additional amount set forth in the
master lease agreement, which represents the anticipated fair market value of the equipment.

In connection with the master lease agreement, the lessee granted a security interest on all of its right, title and interest in and to (i) the equipment, together witt
all related software (embedded therein or otherwise) and general intangibles, all additions, attachments, accessories and accessions thereto whether or not
furnished by the supplier; (i) all accounts, chattel paper, deposit accounts, documents, other equipment, general intangibles, instruments, nventory, nvestment
property, letter of credit rights and any supporting obligations related to any of the foregoing; (iii) all books and records pertaining to the foregoing; (iv) all
property of such lessee held by Utica, including all property of every description, in the custody of or in transit to Utica for any purpose, including safekeeping
collection or pledge, for the account of such lessee or as to which such lessee may have any right or power, including but not limited to cash and (v) to the
extent not otherwise included, all insurance, substitutions, replacements, exchanges, accessions, proceeds and products of the foregoing.

As noted above, a portion of the purchase price under the stock purchase agreement was paid by the issuance of a vesting promissory note in the principal
amount of $1,875,000 by 1847 Neese and Neese to the sellers. Payment of the principal and accrued interest on the vesting note is subject to vesting. Thx
vesting note bears interest on the vested portion of the principal amount at the rate of eight percent (8%) per amum and is due and payable in full on June 30,
2020. The principal of the vesting note vests in accordance with an adjusted EBITDA formula contained in the vesting note.

The vesting note contains customary events of default, including in the event of (i) non-payment, (i) a default by 1847 Neese or Neese of any of thei
covenants under the stock purchase agreement, the vesting note, or any other agreement entered into in connection with the stock purchase agreement, or a
breach of any of their representations or warranties under such documents, or (iii) the bankruptcy of 1847 Neese or Neese.

As noted above, a portion of the purchase price under the stock purchase agreement was paid by the issuance of a short-term promissory note in the principa
amount of $1,025,000 by 1847 Neese and Neese to the sellers. The short-term note bears interest on the outstanding principal amount at the rate of ter
percent (10%) per annum and is due and payable in full on March 3, 2018; provided, however, that the unpaid principal, and all accrued, but unpaid, interest
thereon shall be prepaid if at any time, and from time to time, the cash on hand of 1847 Neese and Neese exceeds $250,000 and, then, the prepayment shal
be equal to the amount of cash in excess of $200,000 until the unpaid principal and accrued, but unpaid, interest thereon is fully prepaid. The short-term note
contains the same events of default as the vesting note.

Offsetting Management Services Agreement

On March 3, 2017, in connection with the Neese acquisition, our subsidiary 1847 Neese entered into an offsetting management services agreement with ou
manager.

Pursuant to the offsetting management services agreement, 1847 Neese appointed the manager to provide certain services to it for a quarterly management fec
equal to $62,500 per quarter; provided, however, that (i) pro rated payments shall be made in the first quarter and the last quarter of the term, (ii) if the
aggregate amount of management fees paid or to be paid by 1847 Neese, together with all other management fees paid or to be paid by all other subsidiaries
of the company to the manager, in each case, with respect to any fiscal year exceeds, or is expected to exceed, 9.5% of the company’s gross income with
respect to such fiscal year, then the management fee to be paid by 1847 Neese for any remaining fiscal quarters in such fiscal year shall be reduced, on a pro
rata basis determined by reference to the management fees to be paid to the manager by all of the subsidiaries of the company, until the aggregate amount of
the management fee paid or to be paid by 1847 Neese, together with all other management fees paid or to be paid by all other subsidiaries of the company to
the manager, in each case, with respect to such fiscal year, does not exceed 9.5% of the company’s gross income with respect to such fiscal year, and (iv) if
the aggregate amount the management fee paid or to be paid by 1847 Neese, together with all other management fees paid or to be paid by all other
subsidiaries of the company to the manager, in each case, with respect to any fiscal quarter exceeds, or is expected to exceed, the aggregate amount of the
managenent fee (before any adjustment thereto) calculated and payable under the management services agreement, which we refer to as the parent
management fee, with respect to such fiscal quarter, then the management fee to be paid by 1847 Neese for such fiscal quarter shall be reduced, on a pro rata
basis, until the aggregate amount of the management fee paid or to be paid by 1847 Neese, together with all other management fees paid or to be paid by al
other subsidiaries of the company to the manager, in each case, with respect to such fiscal quarter, does not exceed the parent management fee calculated and
payable with respect to such fiscal quarter.

49




Table of Contents

1847 Neese shall also reimburse the manager for all costs and expenses of 1847 Neese which are specifically approved by the board of directors of 1847
Neese, including all out-of-pocket costs and expenses, that are actually incurred by the manager or its affiliates on behalf of 1847 Neese in connection witk
performing services under the offSetting management services agreement.

The services provided by the manager include: conducting general and administrative supervision and oversight of 1847 Neese’s day-to-day business and
operations, including, but not limited to, recruiting and hiring of personnel, administration of personnel and personnel benefits, development of administrative
policies and procedures, establishment and management of banking services, managing and arranging for the mamntaining of liability msurance, arranging for
equipment rental, maintenance of all necessary permits and licenses, acquisition of any additional licenses and permits that become necessary, participation in
risk management policies and procedures; and overseeing and consulting with respect to 1847 Neese’s business and operational strategies, the implementation
of such strategies and the evaluation of such strategies, including, but not limited to, strategies with respect to capital expenditure and expansion programs,
acquisitions or dispositions and product or service lines.

Going Concern Opinion

Our auditors have issued a going concern opinion. This means that our auditors believe there is substantial doubt that we can continue as an on-going business
for the next twelve months unless we obtain additional capital to pay our bills. This is because we have not generated significant revenues and will incur
additional expenses as a result of being a public reporting company. If we are unable to obtain additional working capital our business may fail. Accordingly,
we must raise cash from sources other than operations. Historically, our only source for cash has been revenues generated by our indirect subsidiaries PP]
Management and Christals Management and investments by our Chief Executive Officer and Chairman in our company. We must raise cash to implement ou
projected plan of operations.

Emerging Growth Company

We qualify as an "emerging growth company” under the JOBS Act. As a result, we are permitted to, and intend to, rely on exemptions from certain disclosure
requirements. For so long as we are an emerging growth company, we will not be required to:

. have an auditor report on our internal controls over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act;

. comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to
the auditor’s report providing additional information about the audit and the financial statements (i.e., an auditor discussion and analysis);

. submit certain executive compensation matters to shareholder advisory votes, such as "say-on-pay” and "say-on-frequency;” and

. disclose certain executive compensation related items such as the correlation between executive compensation and performance and comparisons of the CEO’s
compensation to median employee compensation.

In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition period provided i
Section 7(a)(2)(B) of the Securities Act for complyng with new or revised accounting standards. In other words, an emerging growth company can delay th
adoption of certain accounting standards until those standards would otherwise apply to private companies. We have elected to take advantage of the benefits
of this extended transition period. Our financial statements may therefore not be comparable to those of companies that conply with such new or revised
accounting standards.

We will remain an "emerging growth company” for up to five years, or until the earliest of (i) the last day of the first fiscal year in which our total annual gross
revenues exceed $1 billion, (i) the date that we become a "large accelerated filer” as defined in Rule 12b-2 under the Securities Exchange Act of 1934, whicl
would occur if the market value of our ordinary shares that is held by non-affiliates exceeds $700 million as of the last business day of our most recently
completed second fiscal quarter or (iii) the date on which we have issued more than $1 billion in non-convertible debt during the preceding three year period.
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Results of Operations

Our financial statements have been prepared assuming that we will continue as a going concern and, accordingly, do not include adjustments relating to the
recoverability and realization of assets and classification of liabilities that might be necessary should we be unable to continue our operation.

We expect we will require additional capital to meet our long term operating requirements. We expect to raise additional capital through, among other things,
the sale of equity or debt securities.

Revenues

We did not generate management fee revenues from our indirect subsidiaries during the year ended December 31, 2016, as compared to $131,250 during the
year ended December 31, 2015.

We do not plan to generate revenues apart fiom those generated by our management consulting business, Neese, and those other businesses that we may
acquire in the future. However, we plan on generating interest income on the investment of available funds. The amount of investment income will be dependent
upon the available fnds and may vary significantly from period to period. Our investment in our management consulting business and in future businesses that
we may acquire will be in the form of loans from our company to our management consulting business, as well as equity contributions to that business. Cast
flow coming to us will be the result of interest and principal payments on those loans and potentially dividends. However, these loans will be eliminated in
consolidation in accordance with GAAP.

Operating Expenses

Our operating expenses primarily consist of cost of professional services and for other fees, costs and expenses. These other expenses will include the cost o
audits, Sarbanes-Oxley compliance costs, directors and officers insurance premiums paid, and tax preparation services.

General and administrative expenses amounted to $269,844 and $342,573 for the years ended December 31, 2016 and 2015, respectively. During the years
end December 31, 2016 and 2015, quarterly fees equal to $0 and $131,250, respectively, were due and payable to our manager under the management
services agreement. During the years ended December 31, 2016 and 2015, corporate expenses of $269,844 and $211,323, respectively, were primarily
related to office and professional fees. In the year ended December 31, 2016, the Company determined the outstanding receivables are not likely to be
collected and consequently wrote-off the balance of $100,000 to bad debt expense.

In addition to the operating expenses discussed above, pursuant to the management services agreement, our company will pay our manager a quarterly
management fee equal to 0.5% (2.0% annualized) of our adjusted net assets, which is defined in the management services agreement. By amendment to the
management services agreement, in lieu of paying a quarterly management fee under the management services agreement based upon the adjusted net assets of
our management consulting business, we will pay our manager a flat quarterly fee equal to $43,750. This amendment only applies to our management
consulting business and does not apply to the Neese acquisition and will not apply to any businesses that we acquire in the future. We no longer expect to
generate sufficient revenues from our management consulting business to pay our manager a flat quarterly fee of $43,750. We do not expect that our
management consulting business will generate sufficient fees to cover the manager’s quarterly flat fee, and our manager has agreed verbally that such fee will
accrue until sufficient revenues are generated. We also expect that until we begin making acquisitions, all revenues generated from our management consulting
business will be used to cover operating expenses, including management fees. The amount of the management fee payable will be reduced by the aggregate
amount of any offsetting management fees, if any, received by our manager from any of the businesses that we may acquire in the future. As part of its business
strategy, our company intends to acquire additional businesses. We intend to finance our acquisition strategy primarily through a combination of using the finds
raised in our public offering, issuing new equity and incurring debt as well as cash generated by operations. Therefore, the net adjusted assets, and the
management fee, may fluctuate from quarter to quarter due to acquisitions or dispositions of our businesses and performance of our businesses. The growth ir
the adjusted net assets as defined in the management services agreement will, most likely, increase due to these acquisitions and will increase the management
fee regardless of whether such acquisitions contribute positively to our net income. As a result, we anticipate that the management fee will represent a significant
percentage of our net income following the acquisition by us of businesses in the future. See the section entitled "ltem 1. Business-Our Manager-Our Manage
as a Service Provider-Management Fee” for more information about the calculation, an example of such calculation and payment of the management fee anc
the specific definitions of the terms used in such calculation.

51




Table of Contents

Operating loss

Our loss amounted to $269,844 and $211,323 for the years ended December 31, 2016 and 2015, respectively. Our loss since attributable to the
administrative costs and professional fees incurred as there is currently no gross margin generated from our management fee revenue. We have not meaningfully
commenced our proposed business operations and will not do so until we have generated sufficient cash from financing,

Liquidity and Capital Resources

As of December 31, 2016, we had cash of $0 and our current assets were comprised of other assets of $369 and our liabilities were $670,256 comprising
$108,878 owed to Ellery W. Roberts, our Chief Executive Officer and Chairman, and accounts payable of $561,378.

Our auditors have issued a "going concern” opinion, meaning that there is substantial doubt if we can continue as an on-going business for the next twelve
months unless we are successful in acquiring a platform business that has sufficient cash flows or we obtain additional capital. No substantial revenues are
anticipated until we have completed the financing from one or more future public or private offerings and implemented our plan of operations. Historically, our
only source for cash at this time is revenues generated by our indirect subsidiaries PPT Management and Christals Management. We must raise additional casl
to implement our strategy and stay in business. If we are unable to obtain additional working capital our business may fail. Accordingly, we must raise cash
from sources other than operations. Our only other source for cash at this time is investments by our Chief Executive Officer and Chairman in our company
We anticipate over the next 12 months the cost of being a reporting public company will be approximately $150,000.

We intend to raise finds for additional acquisitions primarily through debt financing at our company level, additional equity offerings, the sale of all or a part of
our businesses or by undertaking a combination of any of the above. In addition to acquiring businesses, we expect to sell businesses that we own from time to
time when attractive opportunities arise.

Our primary use of funds will be for public company expenses including cash distributions to our shareholders, nvestments in future acquisitions, payments to
our manager pursuant to the management services agreement, potential payment of profit allocation to our manager and potential put price to our manager in
respect of the allocation shares it owns. The management fee, expenses, potential profit allocation and potential put price are paid before distributions to
shareholders and may be significant and exceed the finds held by our company, which may require our company to dispose of assets or incur debt to find
such expenditures. See the section entitled "Item 1. Business-Our Manager”, for more information concerning the management fee, the profit allocation and pu
price.

The amount of management fee paid to our manager by our company is reduced by the aggregate amount of any offSetting management fees, if any, received
by our manager from any of our businesses. As a result, the management fee paid to our manager may fluctuate from quarter to quarter. The amount of
management fee paid to our manager may represent a significant cash obligation and will be senior in right to payments of distributions to our shareholders. Ir
this respect, the payment of the management fee will reduce the amount of cash available for distribution to shareholders. See the section entitled "Ttem 1.
Business-Our Manager-Our Manager as a Service Provider-Management Fee”, for more information on the calculation of the management fee.

Our manager, as holder of 100% of our allocation shares, is entitled to receive a 20% profit allocation as a form of preferred equity distribution that is subject
to an annual hurdle rate of 8.0% with respect to distributions to our shareholders. The determination of the amount of profit allocation is dependent on a
number of factors, including the amount of distributions to our shareholders, the operating results of our businesses and the market value of our common shares
outstanding. We cannot determine the amount of profit allocation that will be paid to our manager because the factors impacting the determination of the profit
allocation cannot be estimated or predicted with any degree of certainty. As an initial matter, these factors will fluctuate substantially during the period prior to
the first calculation of profit allocation and, therefore, these factors will fluctuate from quarter to quarter. These fluctuations will significantly impact the amount
of profit allocation to be paid to our manager. The amount of profit allocation may represent a significant cash payment and is senior in right to payments of
distributions to our shareholders. Therefore, the amount of profit allocation paid, when paid, will reduce the amount of cash available to our company for its
operating and investing activities, including future acquisitions. See the section entitled "Item 1. Business-Our Manager-Our Manager as an Equity Holde
Manager’s Profit Allocation”, for more information on the calculation of the profit allocation.
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Our operating agreement also contains a supplemental put provision, which gives our manager the right, subject to certain conditions, to cause our company to
purchase the allocation shares then owned by our manager upon termination of the management services agreement. The amount of put price under the
supplemental put provision is conceptually based on the formulation of profit allocation and is generally intended to provide our manager with a right to receive
20% of the value of our company upon sale of the allocation shares determined by reference to the value distributed to or otherwise realized by our
shareholders. As is the case with profit allocation, the calculation of the put price is complex and based on many factors that cannot be predicted with any
certaimty at this time. See the section entitled "Item 1. Business-Our Manager-Our Manager as an Equity Holder-Supplemental Put Provision”, for mo
mformation on the calculation of the put price. The put price obligation, if the manager exercises its put right, will represent a significant cash payment and is
senior in right to payments of distributions to our shareholders. Therefore, the amount of put price will reduce the amount of cash available to our company for
its operating and investing activities, including future acquisitions.

Dividend and Distribution Policy

We intend to pursue a policy of making regular distributions on our outstanding common shares subject to the Neese acquisition generating sufficient cash flow
to permit us to make regular distributions. Our policy is based on the liquidity and capital of our businesses and on our intention to pay out as distributions to
our shareholders the majority of cash resulting from the ordinary operation of the businesses, and not to retain significant cash balances in excess of what is
prudent for our company or our businesses, or as may be prudent for the consummation of attractive acquisition opportunities.

Our company anticipates using such cash received to make debt repayments, pay operating expenses, including the management fee, and to make distributions.
We may use such cash from the capital resources of our company to pay distributions. See the section entitltd "Material U.S. Federal Income Ta:
Considerations” of our Regjstration Statement on Form S-1, as amended, for more information about the tax treatment of distributions to our shareholders.

Our ability to pay distributions may be constrained by our operating expenses, which include the management fee to be paid to our manager pursuant to the
management services agreement. Other constraints on our ability to pay distributions include unknown liabilities, government regulations, financial covenants of
the debt of our company, funds needed for acquisitions and to satisfy short- and long-term working capital needs of our businesses, or if the businesses that we
may acquire in the future do not generate sufficient earnings and cash flow to support the payment of such distributions. In particular, we may incur additional
debt in the future to acquire new businesses, which debt will have additional debt commitments, which must be satisfied before we can make distributions. Ir
addition, the cash flow available for distribution to shareholders will be reduced by the payment of profit allocation to our manager. These factors could affect
our ability to continue to make distributions, in the initial quarterly per share amounts or at all.

Contractual Obligations

We have engaged our manager to manage the day-to-day operations and affairs of our company. Our relationship with our manager will be governed
principally by the following agreements:

. the management services agreement relating to the management services our manager will perform for us and the businesses we own and the management fee to be
paid to our manager in respect thereof; and

. our company’s operating agreement setting forth our manager’s rights with respect to the allocation shares it owns, including the right to receive profit allocations
fromour company, and the supplemental put provision relating to our manager’s right to cause our company to purchase the allocation shares it owns.

Pursuant to the management services agreement that we entered into with our manager, our manager will have the right to cause our company to purchase the
allocation shares then owned by our manager upon termination of the management services agreement. The redemption value of the allocation shares will be
recorded outside of permanent equity in the mezzanine section of the balance sheet. We will recognize any change in the redemption value of the allocation
shares by recording a dividend between net income and net income available to common shareholders. The amount recorded for the allocation shares is largely
related to the fair value of the profit allocation that our manager, as holder of the allocation shares, will receive. The carrying value of the allocation shares will
represent an estimate of the amounts to ultimately be paid to our manager, whether as a result of the occurrence of one or more of the various trigger events or
upon the exercise of the supplemental put provision contained in our operating agreement following the termination of the management services agreement. See
the section entitled "ltem 1. Business-Our Manager-Our Manager as an Equity Holder-Supplemental Put Provision”, for more mnformation about tt
agreement.
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We also expect that our manager will enter into offSetting management services agreements, transaction services agreements and other agreements, in each
case, with some or all of the businesses that we acquire in the future. See the section entitled "Ttem 1. Business-Our Manager”, for more information abot
these and other agreements our company intends to enter into with our manager.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, changes in financial
condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources.

Ciritical Accounting Policies

The following discussion relates to critical accounting policies for our company and our management consulting business. The preparation of our financia
staterments in conformity with GAAP will require us to adopt accounting policies and make estimates and judgments that affect the amounts reported in the
financial statements and accompanying notes. Actual results could differ fiom these estimates under different assumptions and judgments and uncertainties, and
potentially could result in materially different results under different conditions. Our critical accounting policies are discussed below. These policies are generally
consistent with the accounting policies followed by our management consulting business. Our board of directors will review these critical accounting policies.

Supplemental Put Provision

Our operating agreement contains a supplemental put provision pursuant to which our manager has the right to cause our company to purchase the allocatior
shares then owned by our manager upon termination of the management services agreement with our manager for a price to be determined in accordance with
and subject to the conditions provided in the put provision. The allocation shares will be recorded at their redemption value as a result of the allocatior
shareholder’s ability to require our company to purchase the allocation shares upon exercise of the supplemental put. The allocation shares will be reflected
outside of permanent equity in the mezzanine section of the balance sheet at the closing of our public offering, The change in value of the allocation shares wil
be recorded through the income statement as a dividend between net income and net income available to common shareholders. The redemption value of the
allocation shares is largely related to the fair value of the profit allocation that our manager, as holder of the allocation shares, will receive. The valuation of the
allocation shares requires the use of complex models, which are produced based on highly sensitive assumptions and estimates. The impact of over-estimating
or under-estimating the redemption value of the allocation shares could have a material adverse effect on future operating results. In addition, the value of the
allocation shares will be subject to the volatility of our company’s operations, which may result in significant period-to-period fluctuations in the amount
recorded for the allocation shares.

Manager’s Profit Allocation

We are obligated to pay our manager, as holder of the allocation shares, a profit allocation, which will be paid as a distribution on the allocation shares. The
profit allocation to be paid to our manager is intended to reflect a sharing of the distributions we make to our shareholders in excess of an annual hurdle rate.

The profit allocation will be accounted for as a dividend recorded through equity and not as an expense through the statement of operations. However, the

dividend will be recorded between net income and net income available to common shareholders. The profit allocation will be recorded quarterly based on the
change in the amount payable to the allocation shareholder.

54




Table of Contents

Revenue Recognition

Our company recognizes revenue when it is realized or realizable and earned. Our company considers revenue realized or realizable and earned when it has
persuasive evidence of an arrangement, the product has been shipped or the services, including mstallation services, have been provided to the customer, the
sales price is fixed or determinable and collectability is reasonably assured. Provisions for customer returns and other allowances based on historica
experience are recognized at the time the related sale is recognized.

Business Combinations

The acquisition of our management consulting business, the Neese acquisition, and any future acquisitions of controlling interest in other businesses will be
accounted for under the purchase method of accounting as provided under GAAP. The amounts assigned to the identifiable assets acquired and the labilities
assumed in connection with each acquisition will be based on their respective estimated fair values as of the date of acquisitions with the remainder, if any, to be
recorded as goodwill. The fair values will be determined by our management team, taking into consideration information supplied by our manager’s operating
partners, the management of the acquired entities and other relevant information. The determination of fair values requires significant judgment by our
management team, which may consult with outside consultants on future acquisitions to assist in the process. This judgment could result in either higher or lower
value being assigned to amortizable or depreciable assets, which could result in either higher or lower amortization or depreciation expense.

Gooadwill and Intangible Assets

Significant intangible assets that will be acquired in connection with the future acquisition by us of businesses will likely include customer relationships, trade
names, trademarks and goodwill.

Trade names and trademarks acquired in the contemplated acquisition are amortized over their respective lives or, in some cases, may be considered indefinite
lift intangibles, which are not amortizable pursuant to GAAP. Goodwill represents the excess purchase price over fair value of net assets acquired and labilities
assumed in a business combination. Goodwill is not subject to amortization. The intangbles acquired in the contemplated transaction that will be subject tc
amortization are customer relationships and will be amortized using the straight-line method over the estimated useful lives of the intangible assets, which we will
determine based on the consideration of several factors including historical customer turnover rates. Intangble assets are required to be assessed for
impairment annually, or more often in certain circumstances, in accordance with ASC 350 Intangible Goodwill and Other Assets.

The goodwill impairment test is a two-step process, which will require management to make judgments in determining what assumptions to use in the
calculation. The first step of the process consists of estimating the fair value of each of our businesses based on a discounted cash flow model using revenue
and profit forecasts and comparing those estimated fair values with the carrying values, which include the allocated goodwill. If the estimated fair value is less
than the carrying value, a second step is performed to compute the amount of the impairment by determming an "implied fair value” of goodwill. The
determination of a business’s "implied fair value” of goodwill requires the allocation of the estimated fair value of the business to the assets and liabilities of the
businesses. Any unallocated fair value represents the "implied fair value” of goodwill, which will then be compared to its corresponding carrying value and an
impairment loss will be recognized in the amount equal to the difference. The "implied fair value” of our businesses will be determmned by our management tearr
and will generally be based upon future cash flow projections for the business, discounted to present value. In conducting future goodwill impairment tests, we
will use outside valuation consultants when our management team considers it appropriate to do so.

The impairment tests for trade names and trademarks require the determination of the fair value of such assets. The impairment test for customer relationships
also must be evaluated based upon the impact of any significant changes in our company’s customer base, relationships and turnover rates. Ifthe fair value of a
trade name, trademark, or customer relationship is less than its carrying value, an impairment loss will be recognized in an amount equal to the difference.

We cannot predict the occurrence of certain future events that might adversely affect the reported value of goodwill and/or the other intangble assets. Such

events include, but are not limited to strategic decisions made in response to economic and competitive conditions, the impact of the economic environment on
our custormer base and material adverse effects in relationships with significant custormers.
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Property, Plant and Equipment

Property, plant and equipment of our management consulting business and any businesses that we may acquire in the future will be recorded at fair value and
property, plant and equipment subsequently purchased by our businesses will be recorded at cost. Depreciation on property, plant and equipment will be
computed using the straight-line method over the estimated useful lives of the property, plant and equipment. The useful lives of property, plant and equipment
are determined based upon historical experience and the anticipated use of the property, plant and equipment based upon our current plans. Useful lives
represent the periods the assets are expected to remain in service assuming normal routine maintenance. We will review the estimated useful lives assigned to
property, plant and equipment when experience suggests that they may have changed from our initial assessment. Factors that lead to such a conclusion may
include physical observation of asset usage, exammation of realized gains and losses on asset disposals and consideration of current market trends such as
technological obsolescence or change in market demand.

We will perform impairment reviews of property, plant and equipment when events or circumstances indicate that the value of the assets may be impaired.
Indicators include operating or cash flow losses, significant decreases in market value or changes in the long-lived assets’ physical condition. When indicators
of impairment are present, management will need to determine whether the sum of the undiscounted future cash flows estimated to be generated by the
potentially impaired assets is less than the carrying amount of those assets. In this circumstance, the impairment loss will be recognized equal to the amount by
which the carrying amount of the assets exceeds their fair value. The estimates of both the undiscounted future cash flows and the fair values of assets require
the use of complex models, which are produced based upon numerous assumptions and estimates by management. In certain circunstances, experts may be
utilized to assist management in measuring the impairment loss associated with property, plant and equipment.

Stock Equity-Based Compensation

ASC 718 Compensation-Stock Compensation sets accounting requirements for "share-based” compensation to employees and requires companies t
recognize in the income statement the grant-date fair value of the stock options and other equity-based compensation. 1847 Management did not have any
stock equity-based compensation. It is our company’s policy to account for equity-based compensation in accordance with ASC 718.

Recent Accounting Pronouncements

In February 2016, the Financial Accounting Standards Board, or FASB, issued ASU-2016-02, "Leases (Topic 842).” The guidance requires that a lessc
recognize in the statement of financial position a liability to make lease payments (the lease liability) and a right of use asset representing its right to use the
underlying asset for the lease term. For finance leases: the right-of-use asset and a lease liability will be initially measured at the present value of the lease
payments, in the statement of financial position; interest on the lease lability will be recognized separately from amortization of the right-of-use asset in the
statement of comprehensive income; and repayments of the principal portion of the lease liability will be classified within financing activities and payments of
mterest on the lease liability and variable lease payments within operating activities in the statement of cash flows. For operating leases: the right-of-use asset
and a lease liability will be mnitially measured at the present value of the lease payments, in the statement of financial position; a single lease cost will be
recognized, calculated so that the cost of the lease is allocated over the lease term on a generally straight-line basis; and all cash payments will be classified
within operating activities in the statement of cash flows. Under Topic 842 the accounting applied by a lessor is largely unchanged from that applied under
previous GAAP. The amendments in Topic 842 are effective for our company beginning January 1, 2019, including interim periods within that fiscal year. We
are currently evaluating the impact of adopting the new guidance of the consolidated financial statements.

In January 2016, FASB issued ASU 2016-01, "Financial Instruments-Overall (Subtopic 825-10): Recognition and Measurement of Financial Assets a
Financial Liabilities,” which amends the guidance in GAAP on the classification and measurement of financial instruments. Changes to the current guidanc
primarily affect the accounting for equity investments, financial liabilities under the fair value option, and the presentation and disclosure requirements for
financial instruments. In addition, the ASU clarifies guidance related to the valuation allowance assessment when recognizing deferred tax assets resulting fron
unrealized losses on available-for-sale debt securities. The new standard is effective for fiscal years and interim periods begmnning after December 15, 2017,
and are to be adopted by means of a cumulative-effect adjustment to the balance sheet at the beginning of the first reporting period in which the guidance is
effective. Early adoption is not permitted except for the provision to record fair value changes for financial liabilities under the fair value option resulting frorr
instrument-specific credit risk in other comprehensive income. We are currently evaluating the impact of adopting this standard.

In November 2015, FASB issued ASU 2015-17, "Income Taxes (Topic 740): Balance Sheet Classification of Deferred Taxes,” which simplifies tt
presentation of deferred income taxes by requiring that deferred tax liabilities and assets be classified as noncurrent in a classified statement of financial position.
This ASU is effective for financial statements issued for annual periods beginning after December 16, 2016, and interim periods within those annual periods
The adoption of this standard will not have any impact on our financial position, results of operations and disclosures.
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The FASB has issued ASU No. 2014-15, Presentation of Financial Statements-Going Concern (Subtopic 205-40): Disclosure of Uncertainties about
Entity’s Ability to Continue as a Going Concern. ASU 2014-15 is intended to define management’s responsibility to evaluate whether there is substantial doub
about an organization’s ability to continue as a going concern and to provide related footnote disclosures. Under Generally Accepted Accounting Principles
(GAAP), financial statements are prepared under the presumption that the reporting organization will continue to operate as a going concern, except in limitec
circumstances. Financial reporting under this presumption is commonly referred to as the going concern basis of accounting. The going concern basis o
accounting is critical to financial reporting because it established the fundamental basis for measuring and classifying assets and liabilities. Currently, GAAF
lacks guidance about management’s responsibility to evaluate whether there is substantial doubt the organization’s ability to continue as a going concern or to
provide footnote disclosures. The ASU provides guidance to an organization’s management, with principles and definition that are intended to reduce diversity
in the timing and content of disclosures that are commonly provided by organizations today in the financial statement footnotes. The amendments in this update
are effective for the annual period ending after December 31, 2016, and for annual periods and interim periods thereafter. Early application is permitted. The
Company has the adopted the methodologies prescribed by this ASU by the date required and there is no material impact on the Company’s consolidatec
financial staterments.

Not applicable.

The full text of our audited consolidated financial statements begins on page F-1 of this annual report.

Nore.

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures (as defined in Rule 13a-15(e) under the Exchange Act). Disclosure controls and procedures refer to controls
and other procedures designed to ensure that information required to be disclosed i the reports we file or submit under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the rules and forms of the SEC and that such information is accumulated anc
communicated to our management, including our chief executive officer and chief financial officer, as appropriate, to allow timely decisions regarding required
disclosure.

As required by Rule 13a-15(e) of the Exchange Act, our management has carried out an evaluation, with the participation and under the supervision of ou
chief executive officer and chief financial officer, of the effectiveness of the design and operation of our disclosure controls and procedures, as of December 31,
2016. Based upon, and as of the date of this evaluation, our chief executive officer and chief financial officer determined that, because of the materia
weaknesses described below, our disclosure controls and procedures were not effective.
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Management’s Annual Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting for the Company. Internal control ovel
financial reporting refers to the process designed by, or under the supervision of] our principal executive officer and principal financial and accounting officer,
and effected by our board of directors, management and other personnel, to provide reasonable assurance regarding the reliability of our financial reporting and
the preparation of financial statements for external purposes in accordance with U.S. GAAP, and includes those policies and procedures that:

(1)  pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of our assets;

(2)  provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with U.S. generally accepted
accounting principles, and that our receipts and expenditures are being made only in accordance with the authorization of our management and directors; and

(3)  provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of our assets that could have a material effect
on the financial statements.

Our management evaluated the effectiveness of our internal control over financial reporting as of December 31, 2016. In making this evaluation, managemen
used the framework established in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadwa
Commission, or COSO. The COSO framework summarizes each of the components of a company’s internal control system, including (i) the contr
environment, (ii) risk assessment, (i) control activities, (iv) information and commumication, and (v) monitoring. Based on our evaluation, we determined that,
as of December 31, 2016, our internal control over financial reporting was not effective due to the following material weaknesses.

. We did not have appropriate policies and procedures in place to evaluate the proper accounting and disclosures of key documents and agreements.

. We do not have sufficient and skilled accounting personnel with an appropriate level of technical accounting knowledge and experience in the application of
accounting principles generally accepted in the United States commensurate with our financial reporting requirements.
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In order to cure the foregoing material weakness, we have taken or plan to take the following remediation measures:

. We are in the process of hiring a chief financial officer with significant GAAP and SEC reporting experience.

. We plan to make necessary changes by providing training to our financial team and our other relevant personnel on the GAAP accounting guidelines applicable to
our financial reporting requirements.

We mtend to complete the remediation of the material weaknesses discussed above as soon as practicable but we can give no assurance that we will be able
to do so. Designing and implementing an effective disclosure controls and procedures is a continuous effort that requires us to anticipate and react to changes ir
our business and the economic and regulatory environments and to devote significant resources to maintain a financial reporting system that adequately satisfies
our reporting obligations. The remedial measures that we have taken and intend to take may not fully address the material weaknesses that we have identified,
and material weaknesses in our disclosure controls and procedures may be identified in the future. Should we discover such conditions, we intend to remediate
them as soon as practicable. We are committed to taking appropriate steps for remediation, as needed.

All internal control systers, no matter how well designed, have inherent limitations. Therefore, even those systerms determined to be effective can provide only
reasonable assurance with respect to financial statement preparation and presentation. Also, projections of any evaluation of effectiveness to future periods are
subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures
may deteriorate.

Changes in Internal Controls over Financial Reporting

We regularly review our system of internal control over financial reporting and make changes to our processes and systens to improve controls and increase
efficiency, while ensuring that we maintain an effective internal control environment. Changes may include such activities as implementing new, more efficient
systems, consolidating activities, and migrating processes.

Except for the matters described above, there have been no changes in our internal control over financial reporting during the fourth quarter of fiscal year 2016
that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

We have no information to disclose that was required to be disclosed in a report on Form 8-K during fourth quarter of fiscal year 2016, but was not reported.
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Directors and Executive Officers

The following sets forth information about our directors and executive officers as of the date of this report:

Name Age Position
Ellery W. Roberts 46 Chairman, Chief Executive Officer, President and Chief Financial Officer
Paul Froning 46 Director
Robert D. Barry 73 Director

Ellery W, Roberts. Mr. Roberts brings over 20 years of private equity investing experience to our company. Mr. Roberts has been the Chairman and Chie
Executive Officer of our company since its inception on January 22, 2013. Mr. Roberts has also been a director of Western Capital Resources, Inc., a publi
company (WCRS), since May 2010 and of Peekay Boutiques, Inc. (PKAY) since December 31, 2014. In July 2011, Mr. Roberts formed The 18
Companies LLL.C, a company which is no longer active, where he began investing his own personal capital and capital of high net worth individuals in selec
transactions. Through The 1847 Companies LL.C, Mr. Roberts has operated as a fundless sponsor, covering the transaction pursuit cost and raising capital o
the basis of his own personal investment. Prior to forming The 1847 Companies LLC, Mr. Roberts was the co-founder and was co-managing principal fror
October 2009 to June 2011 of RW Capital Partners LLC, the recipient of a "Green Light” letter from the U.S. Small Business Administration (SB.
permitting RW Capital Partners LLC to raise capital in pursuit of the SBA Small Business Investment Company license with the preliminary support of tl
SBA. Mr. Roberts was a founding member of Parallel Investment Partners, LP (formerly SKM Growth Investors, LP), or Parallel, a Dallas-based priv.
equity fund focused on re-capitalizations, buyouts and growth capital investments in lower middle market companies throughout the United States. During his
tenure at Parallel, Mr. Roberts held the position of Managing Director from January 2004 to September 2009, Vice President from January 2003 t
December 2003 and Senior Associate from January 2000 to December 2002. Mr. Roberts was responsible for approximately $400 million in invested capite
across two funds. Also during his tenure with Parallel, Mr. Roberts sat on the boards of Environmental Lighting Concepts, Hat World Corporation, Sene
Financial Corporation, Builders TradeSource Corporation, Action Sports, Weisman Discount Home Centers , Winnercom, Mealey’s Furniture, Region
Management Corporation, Marmalade Cafes, and Diesel Service and Supply (all of which are private companies). Prior to Parallel, Mr. Roberts was a Vic
President with Lazard Group LLC (NYSE: LAZ), or Lazard, from July 1997 to December 2000. While at Lazard, he focused on and also gained experiei
in the home building, health care, retail, industrial and lodging sectors. Prior to joining Lazard in 1997, Mr. Roberts was a Senior Financial Analyst with Colon
Capital, Inc. from July 1995 to June 1996, where he analyzed and executed transactions for Colony Investors II, L.P., a $625 million private equity fund. Pric
to that, he was a Financial Analyst with the Corporate Finance Division of Smith Barney Inc. (now known as Morgan Stanley Smith Barney LLC) fic
January 1994 to June 1995 where he participated in a wide variety of investment banking activities. During his career Mr. Roberts has been directly involvec
with over $3.0 billion in direct private equity investments. Mr. Roberts received his B.A. degree in English from Stanford University.

Director Qualifications: Mr. Roberts has extensive senior management experience in the industry in which we operate, having served as founder or executive of
various other management, investment and corporate advisory companies for over 15 years.
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Paul Froning. Mr. Froning has been a director of our company since April 22, 2013. In 2009 Mr. Froning co-founded Focus Healthcare Partners LLC, ¢
Focus, a Chicago-based private equity investment, advisory and asset management firm targeting the senior housing and healthcare sectors. Since Novembe
2009, Mr. Froning has acted as Principal of Focus. Prior to forming Focus, from February 2008 to October 2009, Mr. Froning was a Managing Director
the private equity department of Fortress Investment Group LLC (NYSE: FIG), or Fortress, a publicly-traded New York-based private investment firm w
more than $50 billion in assets under management. Prior to joining Fortress, Mr. Froning was the Chief Investment Officer and Executive Vice President
Brookdale Senior Living Inc. (NYSE: BKD), or Brookdale, a publicly-traded affiliate of Fortress, from 2005 to 2008. Previously, Mr. Froning held sen
mvestment positions at the private equity nvestment arms of Lazard Group LLC (NYSE: LAZ) and Security Capital Group, prior to its acquisition by (
Capital Corp., in addition to nvestment banking experience at Salomon Brothers, prior to its acquisition by Travelers Group, and the securities subsidiary o
Principal Fnancial Group (NYSE: PSG). Mr. Froning has a B.A. degree from the University of Notre Dare.

Director Qualifications: Mr. Froning has twenty years of private equity, investment and advisory experience.

Robert D. Barry Mr. Barry has been a director of our company since January 2014. Since April 2013, Mr. Barry has been Chief Executive and Chic
Financial Officer of Pawn Plus, Inc., or Pawn Plus. Pawn Plus is a chain of five retail pawn stores in suburban Philadelphia and one pawn store in northeaste
Ohio and is a portfolio company of the Company. Prior to joining Pawn Plus, from March 2007 to January 2013, Mr. Barry served as Executive Vic
President and Chief Financial Officer of Regional Management Corp. (NYSE:RM), a consumer loan company based in Greenville, South Carolina. Dur
February 2013 and March 2013, Mr. Barry worked as a project consultant for Regional Management. Prior to joining Regional Management, Mr. Barry we
the Managing Member of AccessOne Mortgage Company, LLC in Raleigh, North Carolina from 1997 to 2007. During this time, he also served as part-tin
Chief Financial Officer for Patriot State Bank, in Fuquay- Varina, North Carolina, from March 2006 to March 2007 and Nuestro Banco, Raleigh, No
Carolina, from July 2006 to March 2007. Prior to his time at AccessOne, Mr. Barry was Executive Vice President and Chief Financial Officer for Regior
Acceptance Corporation (NASDAQ:REGA), a consumer finance company based in Greenville, North Carolina and prior to that he was a financial institutic
partner in the Raleigh, North Carolina office of KPMG LLP. Mr. Barry is a Certified Public Accountant licensed in North Carolina and Georgia.

Director Qualifications: Mr. Barry is a Certified Public Accountant and has over ten years of relevant financial, industry and business expertise.

Directors are elected until their successors are duly elected and qualified.

There are no arrangements or understandings known to us pursuant to which any director was or is to be selected as a director or nominee. There are nc
agreements or understandings for any of our executive officers or directors to resign at the request of another person and no officer or director is acting on
behalf of nor will any of them act at the direction of any other person.

Except as set forth in our discussion below in Item 13 "Certain Relationships and Related Transactions, and Director Independence- Transactions with Relate
Persons,” none of our directors, director nominees or executive officers has been nvolved in any transactions with us or any of our directors, executive
officers, affiliates or associates which are required to be disclosed pursuant to the rules and regulations of the SEC.

Family Relationships

There are no family relationships among any of our officers or directors.
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Involvement in Certain Legal Proceedings

To the best of our knowledge, none of our directors or executive officers has, during the past ten years:

. been convicted in a criminal proceeding or been subject to a pending criminal proceeding (excluding traffic violations and other minor offences);

. had any bankruptcy petition filed by or against the business or property of the person, or of any partnership, corporation or business association of which he was a
general partner or executive officer, either at the time of the bankruptcy filing or within two years prior to that time;

. been subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction or federal or state
authority, permanently or temporarily enjoining, barring, suspending or otherwise limiting, his involvement in any type of business, securities, futures, commodities,
investment, banking, savings and loan, or insurance activities, or to be associated with persons engaged in any such activity;

. been found by a court of competent jurisdiction in a civil action or by the Securities and Exchange Commission or the Commodity Futures Trading Commission to
have violated a federal or state securities or commodities law, and the judgment has not been reversed, suspended, or vacated,

. been the subject of, or a party to, any federal or state judicial or administrative order, judgment, decree, or finding, not subsequently reversed, suspended or vacated
(not including any settlement of a civil proceeding among private litigants), relating to an alleged violation of any federal or state securities or commodities law or
regulation, any law or regulation respecting financial institutions or insurance companies including, but not limited to, a temporary or permanent injunction, order of
disgorgement or restitution, civil money penalty or temporary or permanent cease-and-desist order, or removal or prohibition order, or any law or regulation
prohibiting mail or wire fraud or fraud in connection with any business entity; or

. been the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any self-regulatory organization (as defined in Section
3(a)(26) of the Exchange Act (15 U.S.C. 78c(a)(26))), any registered entity (as defined in Section 1(a)(29) of the Commodity Exchange Act (7 U.S.C. 1(a)(29))), or any
equivalent exchange, association, entity or organization that has disciplinary authority over its members or persons associated with a member.

Section 16(a) Beneficial Ownership Reporting Compliance

We are not subject to Section 16(a) of the Exchange Act.

Code of Ethics

We have adopted a code of ethics that applies to all of our directors, officers and employees, including our principal executive officer, principal financial officer
and principal accounting officer. Such code of ethics addresses, among other things, honesty and ethical conduct, conflicts of interest, compliance with laws,
regulations and policies, ncluding disclosure requirements under the federal securities laws, and reporting of violations of the code.

We are required to disclose any amendment to, or waiver from, a provision of our code of ethics applicable to our principal executive officer, principal financial
officer, principal accounting officer, controller, or persons performing similar functions. We intend to use our website as a method of dissemmnating this
disclosure, as permitted by applicable SEC rules. Any such disclosure will be posted to our website within four business days following the date of any suct
amendment to, or waiver from, a provision of our code of ethics.

Material Changes to Director Nomination Procedures

There have been no material changes to the procedures by which shareholders may recommend nominees to our board of directors since such procedures
were last disclosed.
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Audit Committee and Audit Committee Financial Expert

We do not have an audit committee or an audit committee financial expert serving on the audit committee. Our entire board of directors currently is responsible
for the functions that would otherwise be handled by an audit committee. However, we intend to establish an audit committee in the near future. We envision
that the audit committee will be primarily responsible for reviewing the services performed by our independent auditors, evaluating our accounting policies and
our system of internal controls. Upon the establishment of an audit committee, the board will determine whether any of the directors qualify as an audi
committee financial expert.

Compensation of Named Executive Officers

All of our executive officers are employed by our manager and are seconded to our company. Our manager, and not our company, pays all compensation to
our executive officers who are seconded to us under the management services agreement. We do not reimburse our manager for the compensation paid to Mr.
Roberts in his capacity as our sole employee and executive officer. We pay our manager a quarterly management fee, and the manager will use the proceeds
from the management fee, in part, to pay compensation to Mr. Roberts. See the section entitled "Item 13. Certain Relationships and Related Transactions, an
Director Independence” for more information about Mr. Roberts’s compensation arrangements.

Other Compensation

Our company does not provide any nonqualified deferred compensation arrangements or qualified or non-qualified pension plans to our named executive
officers. As of the date of this report, the named executive officers have not been granted any stock options or other equity-based awards with respect to our
common shares. As of December 31, 2016, the named executive officers did not hold any stock options or other equity-based awards with respect to ow
common shares.

Compensation of Directors
Directors of our company are not entitled to compensation. We will reimburse our directors for all reasonable out-of-pocket expenses incurred in connection

with attending board meetings or otherwise in accordance with the policies of the company as in effect fiom time to time. We also intend to provide
compensation to our directors after we have begun generating significant revenues.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information regarding beneficial ownership of our common stock as of March 31, 2017 (i) by each person who is known by us to
beneficially own more than 5% of our common stock; (i) by each of our officers and directors; and (iii) by all of our officers and directors as a group. Unless
otherwise specified, the address of each of the persons set forth below is in care of the Company, 590 Madison Avenue, 18th Floor, New York, NY 10022.

Amount and Nature of
Beneficial Percent of

Name and Address of Beneficial Owner Title of Class Ownership(l) Class®

Ellery W. Roberts, Chairman, CEO, President and CFO Common Shares 65,625,000 84.3%
Paul Froning, Director Common Shares 0 *
Robert D. Barry, Director Common Shares 0 <
All officers and directors as a group (3 persons named above) Common Shares 65,625,000 84.3%
Bevilacqua PLLC @) Common Shares 8,437,500 10.8%
1847 Partners LLC () Allocation Shares 1,000 100.0%

* Less than 1%
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(1)  Beneficial Ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power with respect to securities. Each of the
beneficial owners listed above has direct ownership of and sole voting power and investment power with respect to the shares of our common stock.

(2) A total 0of 77,887,500 common shares and 1,000 allocation shares are considered to be outstanding pursuant to SEC Rule 13d-3(d)(1) as of March 31, 2017. For each beneficial
owner above, any options exercisable within 60 days have been included in the denominator.

(3)  On September 15, 2013, we entered into a restricted stock purchase agreement with Bevilacqua PLLC and its independent contractor consultant. Pursuant to this Agreement,
Bevilacqua PLLC, a consultant to the Company, received 8,437,500 common shares, and its independent contractor consultant received 2,812,500 common shares, in
consideration for services provided and to be provided to the Company. Mr. Louis A. Bevilacqua is the sole member of Bevilacqua PLLC and has voting and dispositive
control over securities owned by Bevilacqua PLLC. The address of Bevilacqua PLLC is 1629 K Street, NW, Suite 300, Washington, DC 20006.

(4)  Mr. Ellery W. Roberts is the sole manager of 1847 Partners LLC and has voting and dispositive control over securities owned by 1847 Partners LLC.

Changes in Control
We do not currently have any arrangements which if consummated may result in a change of control of our company.
Securities Authorized for Issuance Under Equity Compensation Plans

We do not have any compensation plans in effect under which our equity securities are authorized for issuance.

Transactions with Related Persons

The following includes a summary of transactions since the beginning of our 2015 fiscal year, or any currently proposed transaction, in which we were or are to
be a participant and the amount involved exceeded or exceeds the lesser of $120,000 or one percent of the average of our total assets at year end for the last
two completed fiscal years, and in which any related person had or will have a direct or indirect material interest (other than compensation described under
Item 11 "Executive Compensation”). We believe the terms obtained or consideration that we paid or received, as applicable, in connection with the
transactions described below were comparable to terms available or the amounts that would be paid or received, as applicable, in arni's-length transactions.

. Our Chief Executive Officer, Ellery W. Roberts, controls our manager. Our relationship with our manager is governed principally by the following two agreements: (1)
the management services agreement relating to the management services our manager will perform for us and the businesses we own and the management fee to be
paid to our manager in respect thereof; and (2) our company’s operating agreement setting forth our manager’s rights with respect to the allocation shares it owns,
including the right to receive payments of profit allocation from the company and our manager’s right to cause the company to purchase the allocation shares it
owns. We also expect that our manager will enter into offsetting management services agreements and transaction services agreements with our businesses directly.
See the section entitled "Item 1. Business-Our Manager” for detailed descriptions of these agreements.

. Our manager owns certain intellectual property relating to the term " 1847.” Our manager has granted our company a license to use the term " 1847 in its business.
. From time to time, we have received advances from certain of our officers and related parties to meet short-term working capital needs. During the fiscal years ended

December 31, 2016 and 2015, we received a total of $108,878 and $98,146, respectively, in advances from related parties. These advances are unsecured, bear no
interest, and do not have formal repayment terms or arrangements.
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Promoters and Certain Control Persons

Each of Mr. Ellery W. Roberts, our Chairman, Chief Executive Officer, President, and Chief Financial Officer, Mr. Paul Froning, one of our initial director
and Mr. Robert Barry, also one of our mitial directors, may be deemed a "promoter” as defined by Rule 405 of the Securities Act. For information regarding
compensation, including items of value, that have been provided or that may be provided to these mdividuals, please refer to "Item 11. Executive
Compensation” above.

Director Independence

Our board of directors is currently composed of three members: Ellery W. Roberts, Paul Froning and Robert Barry. Mr. Froning qualifies as an independer
directors in accordance with the published listing requirements of the NASDAQ Stock Market.

Independent Auditors’ Fees

The following is a summary of the fees billed to the company for professional services rendered for the fiscal years ended December 31, 2016 and 2015:

Year Ended
December 31,
2016 2015
Audit Fees $ 6,500 $ 25,500
Audit-Related Fees - -
TaxFees - -
All Other Fees - -
TOTAL $ 6500 $ 25,500

"Audit Fees” consisted of fees billed for professional services rendered by the principal accountant for the audit of our annual financial statements and review o
the financial statements included in our Form 10-K and 10-Q or services that are normally provided by the accountant in connection with statutory anc

regulatory filings or engagements.

"Audit-Related Fees” consisted of fees billed for assurance and related services by the principal accountant that were reasonably related to the performance o
the audit or review of our financial statements and are not reported under the paragraph captioned "Audit Fees” above.

"Tax Fees” consisted of fees billed for professional services rendered by the principal accountant for tax returns preparation.

"All Other Fees” consisted of fees billed for products and services provided by the principal accountant, other than the services reported above under othe
captions of this Item 14.

Pre-Approval Policies and Procedures
Under the Sarbanes-Oxley Act 0f2002, all audit and non-audit services performed by our auditors must be approved in advance by our board of directors tc

assure that such services do not impair the auditors’ independence from us. In accordance with its policies and procedures, our board of directors pre-
approved the audit service performed by KILJ & Associates LLP for our financial statements as of and for the year ended December 31, 2016.
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Financial Statements and Schedules

The financial statements are set forth under Item 8 of this annual report on Form 10-K.. Fmancial statement schedules have been omitted since they are eithe
not required, not applicable, or the information is otherwise included.

Exhibit List

The list of exhibits in the Exhibit Index to this report is incorporated herein by reference.
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KLJ

& Associates, LLP

CERTIFIED PUBLIC ACCOUNTANTS

To the Board of Directors and
Stockholders of 1847 Holdings, LLC

We have audited the accompanying consolidated balance sheets of 1847 Holdings, LLC as of December 31, 2016 and 2015, and the related consolidatec
statements of operations, stockholders’ equity, and cash flows for the years ended December 31, 2016 and 2015. 1847 Holdings, LLC.’s management is
responsible for these financial statements. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require the
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. The company is not
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of internal contro!
over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates made
by management, as well as evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of 1847 Holdings, LLC as o
December 31, 2016 and 2015 and the results of its operations and its cash flows for year ended December 31, 2016 and 2015, in conformity with accounting
principles generally accepted in the United States of America.

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concermn. As discussed in Note -
to the financial statements, the Company had accumulated deficit of $685,887 as of December 31, 2016, which raises substantial doubt about its ability tc
continue as a going concern. Management’s plans concerning these matters are also described in Note 3. The financial statements do not include any
adjustments that might result from the outcome of this uncertainty.

/s/ KLJ & Associates, LLP
KLJ & Associates, LLP
Edina, MN

April 17,2017

5201 Eden Avenue
Suite 300

Edina, MN 55436
630.277.2330
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ASSETS
Current Assets
Cash
Accounts receivable
Prepaid expenses and other assets
TOTAL CURRENT ASSETS
INVESTMENTS
TOTAL ASSETS
LIABILITIES AND SHAREHOLDERS’ DEFICIT
CURRENT LIABILITIES
Accounts payable and accrued expenses
Advances, related party

TOTAL LIABILITIES

SHAREHOLDERS’ DEFICIT

Allocation shares, 1,000 shares issued and outstanding
Common Shares, 500,000,000 shares authorized, 77,887,500 shares issued and outstanding as of December 31, 2016 and 2015

Additional Paid In Capital
Accumulated Deficit

TOTAL SHAREHOLDERS’ DEFICIT

TOTAL LIABILITIES AND SHAREHOLDERS’ DEFICIT

CONSOLIDATED BALANCE SHEETS

December 31, December 31,
2016 2015
$ - S 415
- 100,000
369 369
369 100,784
6 6
$ 375§ 100,790
$ 561,378 $ 402,681
108,878 98,146
670,256 500,827
1,000 1,000
7 7
14,999 14,999
(685,887) (416,043)
(669,881) (400,037)
$ 375§ 100,790

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended Year Ended
December 31, December 31,
2016 2015

REVENUES $ - S 131,250
OPERATING EXPENSES

General and administrative 107,031 137,470

Professional fees 162,813 205,103
TOTAL OPERATING EXPENSES 269,844 342,573
NET LOSS FROM OPERATIONS (269,844) (211,323)
PROVISION FOR INCOME TAXES - -
NET LOSS $ (269.844) $ (211,323)
Net Loss Per Share: Basic and diluted $ (0.00) $ (0.00)
Weighted-average number of common shares outstanding: Basic and diluted 77,887,500 77,887,500

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

For the For the
Year Ended Year Ended
December 31, December 31,
2016 2015
OPERATING ACTIVITIES
Net loss $ (269,844) $ (211,323)
Adjustments to reconcile net income to net cash provided by operating activities:
Write-off of bad debts 100,000 -
Changes in operating assets and liabilities:
Increase accounts receivable - (37,500)
Increase (decrease) in accounts payable and accrued expenses 158,686 194,095
Net cash used in operating activities (11,158) (54,728)
FINANCING ACTIVITIES
Proceeds (repayment) frombank overdraft 11 (446)
Loans fromrelated party 10,732 55,589
Net cash provided by financing activities 10,743 55,143
NET INCREA SE (DECREASE) IN CASH (415) 415
CASH
Beginning of period 415 -
End of period $ - 3 415
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Interest paid $ - 8 =
Income taxes paid $ - 3 -

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CONSOLIDATED STATEMENT OF STOCKHOLDERS’ DEFICIT

Additional
Common Stock Allocation Paid-In Accumulated Stockholders’
Shares Amount Shares Capital Deficit Deficit

BALANCE - January 1, 2015 77,887,500 $ 7 $ 1,000 § 14999 § (204,720) $ (188,714)
Net loss for the year ended December 31,

2015 - - - - (211,323) (211,323)
BALANCE - December 31, 2015 77,887,500 $ 7 $ 1,000 § 14999 § (416,043) $ (400,037)
Net loss for the year ended December 31,

2016 - - - - (269,844) (269,844)
BALANCE - December 31, 2016 77,887,500 $ 7 8 1,000 § 14999 § (685,887) $ (669,881)

The accompanying notes are an integral part of these consolidated financial statements.
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1847 Holdings LLC was formed under the laws of the State of Delaware on January 22, 2013. We are in the business of acquiring small to medium siz
businesses in a variety of different industries. To date, we have consummated one acquisition. Our wholly-owned subsidiary acquired a 50% mterest in each
two consulting firms previously controlled by our Chief Executive Officer.

The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiary, 1847 Management Services, Inc. All significan
mtercompany balances and transactions have been elimnated in consolidation.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The financial statements of the Company have been prepared in accordance with generally accepted accounting principles in the United States of America anc
are presented in US dollars.

Accounting Basis

The Company uses the accrual basis of accounting and accounting principles generally accepted in the United States of America ("GAAP” accounting). Tt
Company has adopted a calendar year end.

Stock Split

On July 2, 2014, the Company amended the Operating Agreement of 1847 Holdings LLC to effect a stock split of its outstanding and authorized shares «
common shares at a ratio of 75 for 1 (the "Stock Split”).

As a result of the Stock Split, the Company’s authorized shares of common stock were increased from 50,000,000 to 500,000,000 shares. On July 2, 2014
the Company’s issued and outstanding shares of common stock were increased from 1,038,050 to 77,853,750 shares, all with a par value of $0.001.
Accordingly, all share and per share information has been restated to retroactively show the effect of the Stock Split.

Cash and Cash Equivalents
The Company considers all highly liquid imvestments with the original maturities of three months or less to be cash equivalents.

Fair Value of Financial Instruments
The Company’s financial instruments consist of cash and cash equivalents and amounts due to shareholder. The carrying amount of these financial instruments

approximates fair value due either to length of maturity or interest rates that approximate prevailing market rates unless otherwise disclosed in these financial
statements.
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Income Taxes

Income taxes are computed using the asset and liability method. Under the asset and liability method, deferred income tax assets and liabilities are determinec
based on the differences between the financial reporting and tax bases of assets and liabilities and are measured using the currently enacted tax rates and laws.
A valuation allowance is provided for the amount of deferred tax assets that, based on available evidence, are not expected to be realized.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates.

Revenue Recognition

Revenue will be recognized when it is realized or realizable and earned. Specifically, revenue will be recognized when all of the following criteria are met: (1)
Persuasive evidence of an arrangement exists; (2) Service has occurred, customer acceptance has been achieved; (3) Our selling price to the buyer is fixed anc
determinable; and (4) Collection is reasonably assured. The Company recognizes revenue when services have been provided and collection is reasonably
assured.

Stock-Based Compensation

Stock-based compensation is accounted for at fair value in accordance with ASC Topic 718. To date, the Company has not adopted a stock option plan anc
has not granted any stock options.

Basic Income (Loss) Per Share

Basic income (loss) per share is calculated by dividing the Company’s net loss applicable to common shareholders by the weighted average number of
common shares during the period. Diluted earnings per share is calculated by dividing the Company’s net income available to common shareholders by the
diluted weighted average number of shares outstanding during the year. The diluted weighted average number of shares outstanding is the basic weighted
number of shares adjusted for any potentially dilutive debt or equity. There are no such common share equivalents outstanding as of December 31, 2016.

Comprehensive Income
The Company has established standards for reporting and display of comprehensive income, its components and accunulated balances. When applicable, the
Company would disclose this information on its Statement of Shareholders’ Equity. Comprehensive income comprises equity except those resulting fron

nvestments by owners and distributions to owners. The Company has not had any significant transactions that are required to be reported n other
comprehensive income.
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Recent Accounting Pronouncements

In February 2016, FASB issued ASU-2016-02, "Leases (Topic 842)." The guidance requires that a lessee recognize in the statement of financial position a
liability to make lease payments (the lease liability) and a right of use asset representing its right to use the underlying asset for the lease term. For finance leases:
the right-of-use asset and a lease liability will be mitially measured at the present value of the lease payments, in the statement of financial position; interest on
the lease liability will be recognized separately from amortization of the right-of-use asset in the statement of comprehensive income; and repayments of the
principal portion of the lease liability will be classified within financing activities and payments of mterest on the lease liability and variable lease payments within
operating activities in the statement of cash flows. For operating leases: the right-of-use asset and a lease liability will be mitially measured at the present value
of the lease payments, in the statement of financial position; a single lease cost will be recognized, calculated so that the cost of the lease is allocated over the
lease term on a generally straight-line basis; and all cash payments will be classified within operating activities in the statement of cash flows. Under Topic 842
the accounting applied by a lessor is largely unchanged from that applied under previous GAAP. The amendments in Topic 842 are effective for the Company
beginning January 1, 2019, including interim periods within that fiscal year. We are currently evaluating the impact of adopting the new guidance of the
consolidated financial statements.

In January 2016, the Financial Accounting Standards Board ("FASB"), issued Accounting Standards Update ("ASU") 2016-01, "Financial Instruments-
Overall (Subtopic 825-10): Recognition and Measurement of Financial Assets and Financial Liabilities," which amends the guidance in U.S. generally accepted
accounting principles on the classification and measurement of financial instruments. Changes to the current guidance primarily affect the accounting for equity
investments, financial liabilities under the fair value option, and the presentation and disclosure requirements for financial instruments. In addition, the ASU
clarifies guidance related to the valuation allowance assessment when recognizing deferred tax assets resulting from unrealized losses on available-for-sale debt
securities. The new standard is effective for fiscal years and interim periods beginning after December 15, 2017, and are to be adopted by means of a
cumulative-effect adjustment to the balance sheet at the beginning of the first reporting period in which the guidance is effective. Early adoption is not permitted
except for the provision to record fair value changes for financial liabilities under the fair value option resulting from instrument-specific credit risk in other
comprehensive income. The Company is currently evaluating the impact of adopting this standard.

In November 2015, the FASB issued ASU 2015-17, "Income Taxes (Topic 740): Balance Sheet Classification of Deferred Taxes," which simplifies the
presentation of deferred income taxes by requiring that deferred tax liabilities and assets be classified as noncurrent in a classified statement of financial position.
This ASU is effective for financial statements issued for annual periods beginning after December 16, 2016, and interim periods within those annual periods.
The adoption of this standard will not have any impact on the Company's financial position, results of operations and disclosures.
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The FASB has issued ASU No. 2014-15, Presentation of Financial Statements-Going Concern (Subtopic 205-40): Disclosure of Uncertainties about an
Entity’s Ability to Continue as a Going Concern. ASU 2014-15 is intended to define management’s responsibility to evaluate whether there is substantial doubt
about an organization’s ability to continue as a going concern and to provide related footnote disclosures. Under Generally Accepted Accounting Principles
(GAAP), financial statements are prepared under the presumption that the reporting organization will continue to operate as a going concern, except in imited
circumstances. Financial reporting under this presumption is commonly referred to as the going concern basis of accounting, The going concern basis of
accounting is critical to financial reporting because it established the fundamental basis for measuring and classifying assets and liabilities. Currently, GAAP
lacks guidance about management’s responsibility to evaluate whether there is substantial doubt the organization’s ability to continue as a going concern or to
provide footnote disclosures. The ASU provides guidance to an organization’s management, with principles and definition that are intended to reduce diversity
in the timing and content of disclosures that are commonly provided by organizations today in the financial statement footnotes. The amendments in this update
are effective for the annual period ending after December 31, 2016, and for annual periods and interim periods thereafter. Early application is permitted. The
Company has the adopted the methodologies prescribed by this ASU by the date required and there is no material impact on the Company’s consolidated
financial staterments.

NOTE 3 - GOING CONCERN

The accompanying consolidated financial statements have been prepared in conformity with generally accepted accounting principle, which contemplate
continuation of the Company as a going concern. The Company currently has limited working capital, and has not completed its efforts to establish a stabilizec
source of revenues sufficient to cover operating costs over an extended period of time.

Management anticipates that the Company will be dependent, for the near future, on additional investment capital to find operating expenses. The Compan
intends to position itself so that it may be able to raise additional finds through the capital markets. In light of management’s efforts, there are no assurances
that the Company will be successful in this or any of its endeavors or become financially viable and continue as a going concern.

NOTE 4 - INVESTMENTS

On September 15, 2013, 1847 Management Services, Inc., the Company's wholly owned subsidiary, acquired a 50% interest in each of PPI Manageme
Group, LLC and Christals Management LLC from our Chief Executive Officer and controlling shareholder, Ellery W. Roberts. In connection with t
acquisition of such equity interests from Mr. Roberts, we issued to Mr. Roberts 65,625,000 of our common shares pursuant to a securities purchase
agreement.

NOTE 5 - RELATED PARTIES

Management Services Agreement
The company and our manager have entered into a management services agreement on April 15, 2013, pursuant to which we are required to pay our managet
a quarterly management fee equal to 0.5% (2.0% annualized) of our company’s adjusted net assets for services performed. On September 15, 2013, we
entered into an amendment to our management services agreement that provides that in lieu of paying a quarterly management fee under the management

services agreement based upon the adjusted net assets of our management consulting business, we will pay our manager a flat quarterly fee equal to $43,750.
This amendment only applies to our management consulting business and will not apply to any businesses that we acquire in the future.
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As of October 1, 2015, the manager agreed to suspend the flat quarterly management fee in the management consulting business due to the uncertainty of the
underlying management services. In the year ended December 31, 2016, the Company determined the outstanding receivables are not likely to be collectec
and consequently wrote-off the balance of $100,000 to bad debt expense.

Advances

From time to time, the Company has received advances from certain of its officers and related parties to meet short-term working capital needs. For the years
ended December 31, 2016 and 2015, a total of $108,878, and $98,146 advances from related parties is outstanding, respectively. These advances are
unsecured, bear no interest, and do not have formal repayment terns or arrangements.

NOTE 6 - EQUITY
Allocation shares

As of December 31, 2016 and 2015, the Company had authorized and outstanding 1,000 allocation shares. These Allocation Shares do not entitle the holder
thereof'to vote on any matter relating to the Company other than in connection with amendments to the Company’s operating agreement and in connection with
certain other corporate transactions as specified in the Company’s operating agreement.

Our manager owns 100% of the allocation shares of our company, which are a separate class of limited lability company mterests that, together with the
common shares, will comprise all of the classes of equity interests of our company. Our manager received the allocation shares with its initial capitalization of
our company. The allocation shares generally will entitle our manager to receive a 20% profit allocation as a form of ncentive designed to align the interests of
our manager with those of our shareholders. Profit allocation has two components: an equity-based component and a distribution-based component. The
equity-based component will be paid when the market for our shares appreciates, subject to certain conditions and adjustments. The distribution-based
component will be paid when the distributions we pay to our shareholders exceed an annual hurdle rate of 8.0%, subject to certain conditions and adjustments.
While the equity-based component and distribution-based component are interrelated in certain respects, each component may independently result in a
payment of profit allocation if the relevant conditions to payment are satisfied.

The 1,000 allocation shares are issued and outstanding and held by our manager, which is controlled by Mr. Roberts, our chief executive officer and controlling
shareholder.

Common shares

The Company has authorized 500,000,000 common shares as of December 31, 2016 and 2015 and the Company had 77,887,500 common shares issued
and outstanding, The common shares entitle the holder thereof'to one vote per share on all matters coming before the shareholders of our company for a vote.

There were no equity transactions during the years ended December 31, 2016 and 2015.
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NOTE 7 - COMMITMENTS AND CONTINGENCIES

The Company neither owns nor leases any real or personal property. An office space has been leased on a month by month basis.

The officers and directors are mvolved in other business activities and most likely will become mvolved in other business activities in the future.

NOTE 8 - INCOME TAXES

As of December 31, 2016 and 2015, the Company had net operating loss carry forwards of approximately $685,887 and $416,043, respectively, that may
be available to reduce future years’ taxable income in varying amounts through 2034. Future tax benefits which may arise as a result of these losses have not
been recognized in these financial statements, as their realization is determined not likely to occur and accordingly, the Company has recorded a valuation

allowance for the deferred tax asset relating to these tax loss carry-forwards.

The provision for Federal income tax consists of the following:

December 31, December 31,

2016 2015
Federal income tax benefit attributable to:
Current Operations $ 106,440 $ 83,356
Less: valuation allowance (106,440) (83,356)
Net provision for Federal income taxes $ - 8 =

The cumulative tax effect at the expected rate of 34% of significant iterms comprising our net deferred tax amount is as follows:

December 31, December 31,

2016 2015
Deferred tax asset attributable to:
Net operating loss carryover $ 270,583 $ 164,129
Less: valuation allowance (270,583) (164,129)
Net deferred taxasset $ - § =

Due to the change in ownership provisions of the Tax Reform Act of 1986, net operating loss carry forwards of for Federal income tax reporting purposes are
subject to annual limitations. Should a change in ownership occur net operating loss carry forwards may be limited as to use in future years.
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NOTE 9 - SUBSEQUENT EVENTS

In accordance with SFAS 165 (ASC 855-10) the Company has analyzed its operations subsequent to December 31, 2016 to the date these financi:
statements were issued, and has determined that it does not have any material subsequent events to disclose in these financial statements other than those
specified below.

Stock Purchase Agreement

On March 3, 2017, our wholly-owned subsidiary 1847 Neese Inc., or 1847 Neese, entered into a stock purchase agreement with Neese, and Alan Nees
and Katherine Neese, pursuant to which 1847 Neese acquired all of the issued and outstanding capital stock of Neese, which we refer to as the Nees
acquisition, for an aggregate purchase price of (i) $2,225,000 in cash (subject to certain adjustments), (i) 450 shares of the common stock of 1847 Neese,
constituting 45% of its capital stock, which we refer to as the purchase price shares, (iii) the issuance of a vesting promissory note in the principal amount of
$1,875,000, and (iv) the issuance of a short term promissory note in the principal amount of $1,025,000.

The cash portion of the purchase price will be adjusted upward if Neese’s final certified balance sheet, as of a date on or about the closing date does not

reflect a cash balance of at least $200,000. In the event of such a deficiency, the sellers are required to pay 1847 Neese an amount in cash equal to the
deficiency.
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SIGNATURES

Pursuant to the requirements of section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behal
by the undersigned, thereunto duly authorized.

1847 HOLDINGS LLC

Date: April 17,2017 By: /s/ Ellery W. Roberts
Name: Ellery W. Roberts
Title:  Chief Executive Officer and Chief Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant anc
i the capacities and on the dates indicated.

Signature Title Date

/s/ Ellery W. Roberts Chairman, Chief Executive Officer, President and Chief Financial Officer April 17,2017
Ellery W. Roberts (Principal Executive Officer and Principal Financial and A ccounting Officer)

/s/ Paul Froning Director April 17,2017
Paul Froning

/s/ Robert D. Barry Director April 17,2017
Robert D. Barry
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EXHIBIT INDEX

Exhibit No. Description

3.1 Certificate of Formation of 1847 Holdings LLC (incorporated by reference to Exhibit 3.1 to the registrant’s Registration Statement on Form S-1 filed on February
7,2014)

32 Operating Agreement of 1847 Holdings LLC, dated April 15, 2013 (incorporated by reference to Exhibit 3.3 to the registrant’s Registration Statement on Form S-
1/A filed on March 14, 2014)

33 Amended and Restated Operating Agreement of 1847 Holdings LLC, dated April 15, 2013 (incorporated by reference to Exhibit 3.2 to the registrant’s
Registration Statement on Form S-1 filed on February 7, 2014)

34 Amendment to Amended and Restated Operating Agreement of 1847 Holdings LLC, dated July 2, 2014 (incorporated by reference to Exhibit 3.4 to the
registrant’s current report on Form 8-K filed on July 2, 2014)

4.1 Specimen certificate evidencing a common share of 1847 Holdings LLC (incorporated by reference to Exhibit 4.1 to the registrant’s Registration Statement on
Form S-1 filed on February 7, 2014)

42 8% Vesting Promissory Note issued by 1847 Neese Inc. and Neese, Inc. to Alan Neese and Katherine Neese on March 3, 2017 (incorporated by reference to
Exhibit 10.2 to the registrant’s current report on Form 8-K filed March 9, 2017)

4.3 10% Short Term Promissory Note issued by 1847 Neese Inc. and Neese, Inc. to Alan Neese and Katherine Neese on March 3, 2017 (incorporated by reference to
Exhibit 10.3 to the registrant’s current report on Form 8-K filed March 9, 2017)

10.1 Management Services Agreement by and between 1847 Holdings LLC and 1847 Partners LLC, dated April 15, 2013 (incorporated by reference to Exhibit 10.1 to
the registrant’s Registration Statement on FormS-1/A filed on March 14, 2014)

10.2 Amendment No. 1 to Management Services Agreement, dated September 15, 2013 (incorporated by reference to Exhibit 10.2 to the registrant’s Registration
Statement on Form S-1 filed on February 7, 2014)

103 Securities Purchase Agreement, dated September 15, 2013, among 1847 Holdings LLC, Ellery W. Roberts and 1847 Management Services, Inc. (incorporated by
reference to Exhibit 10.3 to the registrant’s Registration Statement on Form S-1 filed on February 7, 2014)

104 Restricted Common Share Grant Agreement, dated September 15, 2013, among 1847 Holdings LLC, Bevilacqua PLLC and Joseph J. Kaufman (incorporated by
reference to Exhibit 10.4 to the registrant’s Registration Statement on Form S-1 filed on February 7, 2014)

10.5 Stock Purchase Agreement, dated March 3, 2017, by and among 1847 Neese Inc., Neese, Inc., Alan Neese and Katherine Neese (incorporated by reference to
Exhibit 10.1 to the registrant’s current report on Form 8-K filed on March 9, 2017)

10.6 Agreement of Lease, dated March 3, 2017, between K&A Holdings, LLC and Neese, Inc. (incorporated by reference to Exhibit 10.4 to the registrant’s current
report on Form 8-K filed March 9, 2017)

10.7 Master Lease Agreement, dated March 3, 2017, between Utica Leaseco, LLC, 1847 Neese Inc. and Neese, Inc. (incorporated by reference to Exhibit 10.5 to the
registrant’s current report on Form 8-K filed March 9, 2017)

10.8 Management Services Agreement, dates March 3, 2017, between 1847 Neese Inc. and 1847 Partners LLC (incorporated by reference to Exhibit 10.6 to the
registrant’s current report on Form 8-K filed March 9, 2017)

14.1 Code of Ethics and Business Conduct (incorporated by reference to Exhibit 14.1 to the registrant’s Annual Report on Form 10-K filed on April 15, 2015)

21.1 List of subsidiaries of the registrant

311 Certifications of Principal Executive Officer and Principal Financial and Accounting Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1 Certification of Principal Executive Officer and Principal Financial and Accounting Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101.INS * XBRL Instance Document

101.SCH * XBRL Taxonomy Extension Schema Document

101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF * XBRL Taxonomy Extension Definition Linkbase Document

101.LAB * XBRL Taxonomy Extension Label Linkbase Document

101.PRE * XBRL Taxonomy Extension Presentation Linkbase Document

*XBRL (Extensible Business Reporting Language) information is furnished and not filed or a part of a report for purposes of sections 11 or 12 of the Securities
Act of 1933, is deemed not filed for purposes of section 18 of the Securities Exchange Act of 1934, and otherwise is not subject to liability under thesc
sections.
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Name of Subsidiary

LIST OF SUBSIDIARIES

Jurisdiction of Organization

EXHIBIT 21.1

1847 Management Services, Inc.

Monrovia Auto Finance, Inc.
1847 Neese Inc.

Neese, Inc.

Delaware

Delaware

Delaware

Towa



EXHIBIT 31.1

CERTIFICATIONS

L, Ellery W. Roberts, certify that:

1.

T have reviewed this annual report on Form 10-K of 1847 Holdings LLC;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(¢)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) Allsignificant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: April 17,2017 By: /s/ Ellery W. Roberts
Ellery W. Roberts
Chief Executive Officer and
Chief Financial Officer

(Principal Executive Officer and
Principal Financial and Accounting Officer)



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, Ellery W. Roberts, the Chief Executive Officer and Chief Financial Officer of 1847 HOLDINGS LLC (the "Company”), DC
HEREBY CERTIFY that:

1. The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016 (the "Report™), fully complies with the requirements of Section 13(a) of the
Securities Exchange Act of 1934; and

2. Information contained in the Report fairly presents, in all material respects, the financial condition and results of operation of the Company.

IN WITNESS WHEREOF, the undersigned has executed this statement this 17th day of April, 2017.

By: /s/ Ellery W. Roberts
Eller W. Roberts
Chief Executive Officer and
Chief Financial Officer
(Principal Executive Officer and
Principal Financial and Accounting Officer)

A signed original of this written statement required by Section 906 has been provided to 1847 Holdings LLC and will be retained by 1847 Holdings LLC ar
furnished to the Securities and Exchange Commission or its staff upon request.

The forgoing certification is being furnished to the Securities and Exchange Commission pursuant to § 18 U.S.C. Section 1350. It is not being filed f
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any filing of the Company
whether made before or after the date hereof, regardless of any general incorporation language in such filing.



