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DISCLAIMER 

This document (“Presentation”) and associated materials are being presented by MLG Marketing LLC and its affiliates (“MLG”) for informational purposes only and is not an offer to sell interests in a security. They do not constitute 
an offer to sell interests in any security and should not be relied upon as a basis for investment decisions. MLG makes no representation or warranty as to its accuracy or completeness. The recipients of this Presentation agree that 
MLG, its affiliates and their respective partners, members, employees, officers, directors, agents and representatives shall have no liability for any inaccuracy, misstatement, omission of fact or for any opinion or conclusion 
expressed herein. Any opinions or conclusions expressed herein, are based upon certain assumptions. Other events, which were not considered, may occur and may significantly differ from the assumptions made herein. Any 
assumptions should not be construed to be indicative of the actual events that will occur. Actual events are difficult to predict and may depend upon factors that are beyond MLG’s knowledge and control. 

This Presentation is qualified in its entirety by reference to:
• The Confidential Private Placement Memorandum (“Memorandum”) of MLG Private Fund VII LLC (the “Main Fund”) and MLG Dividend Fund VII LLC (the “Parallel Fund,” and together with the Main Fund, the “Fund”), the Fund’s 

limited liability company agreements (“LLCAs”), and the related subscription agreement. The Fund reserves the right to modify the terms of its offering at any time.
• For references to the “Legacy Fund,” this Presentation is qualified by the Legacy Fund’s Confidential Private Placement Memorandum (“Legacy Memorandum”), its limited liability company agreement (“Legacy LLCA”), and 

related investor representation or subscription agreements. The Legacy Fund reserves the right to modify its offering terms at any time.
• For references to “Co-Investments” or “MLG’s 1031 Exchange Program”, this Presentation is qualified by the Investment Summary for each respective Co-Investment or 1031 exchange transaction, the relevant limited liability 

company agreement (“Co-Investment or 1031 LLCA”), and related agreements. Each Co-Investment or 1031 Exchange Program opportunity reserves the right to modify its offering terms at any time.

This Presentation is intended for qualified accredited investors only and is not intended for use with the general public. The units of the Fund, Legacy Fund, Co-Investments or 1031 Exchange Program transaction have not been 
approved or disapproved by the United States Securities and Exchange Commission (the “SEC”) or by the securities regulatory authority of any state or foreign jurisdiction, and neither the SEC nor any such authority has passed 
upon the accuracy or adequacy of the Memorandum, Legacy Memorandum or Investment Summary nor is it intended that the SEC or any such authority will do so. The units of the Fund, Legacy Fund, Co-Investments or 1031 
Exchange Program transaction have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any state or foreign jurisdiction. It is not expected 
that the units of the Fund, Legacy Fund, Co-Investments and 1031 Exchange Program transaction will be registered under any provision of the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations 
promulgated thereunder. The Fund, Legacy Fund, any Co-Investment or 1031 Exchange Program transaction will not be registered as an investment company under the U.S. Investment Company Act of 1940, as amended, and the 
rules and regulations promulgated thereunder (the “Investment Company Act”). Consequently, investors will not be afforded the protections of the Investment Company Act. There will be no public market for the units in the Fund, 
Legacy Fund, any Co-Investment or 1031 Exchange Program transaction. These units may not be resold except under limited circumstances in compliance with applicable laws and other restrictions described in the LLCAs, Legacy 
LLCAs or Co-Investment or 1031 LLCAs.

This presentation may include forward-looking statements of the issuer that represent the opinions, expectations, beliefs, intentions, estimates or strategies regarding the future, which may not be realized. These statements may 
be identified by the use of words including “anticipate,” “believe,” “estimate,” “expect,” “intend,” “may,” “plan,” “will,” “should,” “seek,” and similar expressions. The forward-looking statements reflect MLG's views and 
assumptions with respect to future events as of the date of this document and are subject to risks and uncertainties.  Actual and future results could differ materially from those described by such statements due to various factors, 
including those beyond our ability to control or predict. Given these uncertainties, you should not rely upon forward-looking statements.

An investment in the Fund, Legacy Fund, Co-Investment or 1031 Exchange Program is subject to risks and uncertainty many of which are not outlined herein including, without limitation, risks involved in the real estate industry 
such as market, operational, interest rate, occupancy, inflationary, natural disasters, capitalization rate, regulatory, tax and other risks which may or may not be able to be identified at this time and may result in actual results 
differing from expected. Please review the applicable private placement memorandum for the offering for further detail describing such risks.
Private investments are highly speculative, illiquid, may involve a complete loss of capital, and are not suitable for all investors. Past performance is not indicative of future results. Prospective investors should conduct their own due 
diligence and are encouraged to consult with a financial advisor, attorney, accountant, and any other professional that can help them to understand and assess the risks associated with any investment opportunity.

All figures, unless otherwise noted, are as of 6/30/2025.

Securities offered through North Capital Private Securities, member FINRA/SIPC. Advisory services offered through MLG Fund Manager LLC, an investment adviser registered with U.S. Securities & Exchange Commission.



Partnership or 
Succession Challenges

Heirs or partners 
may have different 
objectives. Without 
proper estate 
planning may be 
subject to a large tax 
bill.

Asset Management

Who takes on 
responsibility for the 
asset as owners age 
out of an active 
management role?

THE CHALLENGES OF LONG-TERM OWNERSHIP

Diversification

Individuals may have 
significant wealth in a 
single property or 
properties, often in 
one market.

Income Tax

Depreciation benefits 
decline over time 
which often leaves 
owners with large tax 
bills, especially if the 
owners do not 
proactively reinvest in 
their property.

Capital Gains Tax

Owners often face a 
significant tax burden 
upon sale which may 
make them less likely 
to sell assets. 
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Conventional Solutions

Common solutions include:

1031 Exchange

Delaware Statutory Trust (DST)

UPREIT / 721 Contribution
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1031 Exchange

Taxpayer sells real property and acquires “like-kind” 
replacement real property that is held for investment 
intent. To achieve tax deferral, the taxpayer must 
replace all the debt and equity, and the taxpayer must 
identify replacement property 45 days after sale and 
close within 180 days of the sale.

• Requires active management

• Requires investment into unknown replacement 
property

• Tight time constraints

• Single asset risk

• Lack of divisibility amongst heirs, that may not want or 
have capabilities to manage

Sale of real 
property

Proceeds placed 
with qualified 
intermediary

Replacement property 
identified within 45 

days of sale

Replacement property 
acquired 135 days after 

identification
(180 days from sale)
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Delaware Statutory Trust (DST)

• Typically higher fees (load can range from 8% to 25% of equity amount)*

• Potential limitations of a DST (“The 7 Deadly Sins”):

• Restriction on additional equity contributions

• Restrictions on refinancing or adding debt

• Restriction on reinvestment of sale proceeds

• Limitations on capital improvements

• Limitations on cash investments

• Limitations on cash distributions

• Restrictions on new leases or re-lease tenants

A DST qualifies as real property under 1031 exchange rules. 
Investors acquire a fractional interest in a property 
professionally managed by an investment sponsor. Capital 
gains are deferred until the DST property is sold.

Some DST sponsors have an UPREIT that has the option to 
absorb the DST into their diversified REIT after two years.

Sale of real 
property

Proceeds placed 
with qualified 
intermediary

DST property is 
identified

Investor acquires fractional 
interest in DST property

Potential for REIT to acquire 
DST interest after two years

*Source: FactRight DST Research Q1 2025
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UPREIT

A DST property may be acquired by a UPREIT via 721 
contribution, typically after two or more years. Investors in 
the DST receive units of an operating partnership of the 
REIT (OP Units) in exchange for their DST interests. An 
investor could also contribute property to the UPREIT, but 
only if property is institutional quality.

Sale of real 
property

DST interest 
acquired within 
180 days of sale 

(optional)

UPREIT acquires DST 
interests from investors in 

exchange for OP Units

• REIT structures may not be tax advantaged

• Often subject to public market volatility

• Potential mismatch in privately held property and REIT 
acquisition objectives

• Contribution may occur at an unknown future value 
(customarily based on third-party appraisals) if UPREIT is 
part of a DST program

• Potential risk of gain recognition after expiration of tax 
protection agreement
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HighlightsMLG Legacy Fund

The MLG Capital Legacy Fund is an LLC 
where investors participate by 
contributing property or partnership 
interests (721) in exchange for units of the 
Fund. 

It allows investors to achieve a passive, 
tax-deferred, and diversified exit from 
their real estate and is structured 
to enhance their after-tax cash 
flow and provide flexibility to long-term 
partners or heirs with ranging goals and 
objectives.

Tax Efficiency

• Capital Gains Deferral: Tax-deferred 
contributions utilizing 721. 

• Income Tax Savings: Pass-through 
nature of LLC allows for any 
depreciation to be passed through 
to fund investors. 

• Estate Tax Savings: Potential for 
Minority Partner Discount

How Investors Participate

1. Direct Property Contribution
2. Partnership Sales Proceeds
3. Non-partnership Sales Proceeds

• Portfolio Diversification at a 
known value

• Potentially reduced transaction 
timing risk

Fees
• Typically lower fee load 

compared to DST*
• Investors pay a 1.5% asset 

management fee on NAV of Fund

Partnership/Heir Flexibility

• Partners/Heirs are no longer 
burdened with management 
responsibility and may seek 
redemption based on their 
individual needs, subject to 
limitations outlined in the 
offering documents. 

For a detailed description of the fees that may be paid by an 
investor, please consult Exhibit C of the Fund’s Operating 
Agreement.

*Source: FactRight DST Research Q1 2025
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How Investors Participate

Three Transaction Types

The property type and ownership structure are important considerations when determining the 
path forward for the client.

Transaction Types:

1. Direct 721 Property Contribution 

2. Partnership Sales Proceeds

• Overlapping 1031 and 721

3. Non-Partnership Sales Proceeds

• 1031 Exchange Followed by a 721 Contribution after Two Years
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#1 - Direct Contribution

Requirements

• Property meets the Fund’s Investment Committee 
criteria (multifamily, industrial preferred)

• MLG and client agree to offer terms

Submit Property 
Financials

MLG underwriting 
and offer

Property due diligence Closing of property 
contribution – Investor is 
issued Legacy Fund units

Investors owning eligible property may be able to 
contribute their property directly to the Legacy Fund tax 
deferred via 721 contribution.

Units issued based on Net Asset Value of property 
(contribution value minus debt).

Earnout - If an asset is sold in less than seven years and 
achieves an IRR that is greater than 15%, the contributing 
investor will receive units equal to 50% of the value 
created in excess of the 15% IRR



Page 11

#2 – Partnership Sales Proceeds: Overlapping 1031 & 721

Requirements

• Relinquished Property type outside of Investment 
Committee scope or valuation is not agreed upon

• Original property is owned in an entity taxed as a 
partnership (multi-member LLC, LP, etc.)

Step 1: 1031 Exchange – Partnership (taxpayer) executes a 
1031 exchange into replacement property sourced by MLG. 

Step 2: 721 Contribution – Partners contribute a substantial 
portion (typically 90%-95%) of their partnership interest in 
exchange for Legacy Fund units. This contribution may occur 
immediately prior to acquisition of the replacement property.

Sale of real 
property

MLG sources 
replacement property

5%-10% investor interest 
remains in replacement 

property

After two years, remaining 5%-
10% may be contributed to 

Legacy Fund

Partners contributes 90%-
95% interest to Legacy Fund

AND
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#3 – Non-Partnership Sales Proceeds: 1031 Followed by 721 
Contribution After 2  Years

Requirements

• Relinquished Property type outside of 
Investment Committee scope

• Original property is owned personally or in a 
disregarded entity or S-Corp

Investors sell their property and uses the proceeds to acquire a 
Tenant-In-Common interest in replacement property sourced 
by MLG. The investor holds the replacement property for at 
least two years before contributing the interest to the Legacy 
Fund. This process is similar to the DST to UPREIT structure.

Sale of real 
property

MLG sources 
replacement property

Replacement property is 
held for at least two years

After two years, interest 
may be contributed to the 

Legacy Fund
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Summary – Transaction Types

#1 
Direct Contribution

#2 
Partnership Sales Proceeds:
Overlapping 1031 and 721

#3
Non-partnership Sales Proceeds:

1031 Followed by 721 After 2 Years

Ownership Structure Any Partnership
Personal, Disregarded Entity or S-

Corp

Property Type Within Fund Criteria
Either Within or Outside Fund 

Criteria
Either Within or Outside Fund 

Criteria

Contribution Value
MLG and client agree on 

contribution value
Sales proceeds after market sale 

of original property
Sales proceeds after market sale of 

original property

Initial Investment 
Exposure

Legacy Fund: 100%
Legacy Fund: 90%-95%

Replacement Property: 5%-10%
Replacement Property: 100%

Investment Exposure 
After 2 Years

Legacy Fund: 100% Legacy Fund: 100% Legacy Fund: 100%
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Information Needed

Prior to discussing which transaction type may meet the client’s needs, there are several pieces of 
information the MLG team may need.

• Property Type
• Asset class, location, size

• Ownership Structure
• Partnership, S-Corp, Disregarded Entity

• Estimated Property Value

• Debt Amount

• Tax Basis

• Expected sale date / timing considerations

• Investment Objectives
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Contact Us

262-797-9400
investors@mlgcapital.com

mlgcapital.com 

OFFICE LOCATIONS

Milwaukee | Sarasota | Dallas | Denver

MLG Capital 
Headquarters

19000 W. Bluemound Rd. 
Brookfield, WI 53045
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mlgcapital.com
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