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PART 1—NOTIFICATION
Item 1. Significant Parties

(2) The Manager of Idaho Mutual Trust Community Finance Co-op, LLC, a
Delaware limited liability company (“Issuer”), is IMTCFC, LLC, an Idaho
limited liability company (“Manager”), 12594 W. Explorer Drive, Suite 100,
Boise, Idaho 83713. Tom Buuck is the Manager of IMTCFC, LLC.

(b) The Members of IMTCFC, LLC, are IMT II, LLC, an Idaho limited liability
company, 12594 W. Explorer Drive, Suite 100, Boise, Idaho 83713, and MJH
Investments, LLC, an Idaho limited liability company, 6306 Primrose Street,
Boise, Idaho 83701. Tom Buuck, 12594 W. Explorer Drive, Suite 100, Boise,
Idaho 83713, Peter Oliver, 12594 W. Explorer Drive, Suite 100, Boise, Idaho
83713, and Mike Keller, 12594 W. Explorer Drive, Suite 100, Boise, Idaho
83713, are the members of IMT II, LLC. Michael Hendrichs, 12594 W.
Explorer Drive, Suite 100, Boise, Idaho 83713, is the sole member of MJH
Investments, LL.C.

(c) There are no general partners of the Issuer.

(d) The Manager owns 100 percent (100%) of the Issuer’s Class A Membership
Units.

(¢) There are no beneficial owners of 5 percent of more of any class of the issuer’s
equity securities.
(H) Promoters of the Issuer are Tom Buuck, Manager of IMTCFC, LLC, and
Member of IMT II, LLC, 12594 W. Explorer Drive, Suite 100, Boise, Idaho
83713; Michael Hendrichs, Member of MJH Investments, LLC, 12594 W.

Explorer Drive, Suite 100, Boise, Idaho 83713; and IMTCFC, LLC, Manager,
12594 W. Explorer Drive, Suite 100, Boise, Idaho 83713.

(g) Affiliate of the Issuer is IMTCFC, LLC, 12594 W. Explorer Drive, Suite 100,
Boise, Idaho 83713.

(h) Counsel to the Issuer is Scott A. Tschirgi of Scott A. Tschirgi, Chartered, 401
West Front Street, Suite 401, Boise, Idaho 83702;

(1) There will be no underwriter.
() There are no underwriter’s directors.

(k) There are no underwriter’s officers.
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() There are no underwriter’s general partners.
(m)There is no counsel to the underwriter.

Item 2. Application of Rule 262

(a) No persons identified in response to Item 1 are subject to any of the
disqualification provisions set forth in Rule 262.

(b) No persons are subject to these provisions.

Item 3. Affiliate Sales

No part of the proposed offering involves the resale of securities by affiliates of the
issuer.

Item 4. Jurisdictions in Which Securities Are to be Offered

(a) Issuer’s securities will not be offered by underwriters, dealers or salespersons
in any jurisdictions. Issuer shall be responsible for sales of the securities.

(b) Issuer’s securities are to be offered for sale by Issuer in the following
jurisdictions: Idaho, California, Washington, Oregon, Montana, and
Wisconsin.

Item S. Unregistered Securities Issued or Sold Within One (1) Year

(a) There have been no unregistered securities issued or sold by the Issuer or any
of its parent companies, subsidiaries, or affiliates within one (1) year prior to
the filing of this Form 1-A (“Offering Statement”).

Item 6. Other Present or Proposed Offerings

Neither the Issuer nor any of its parent companies, subsidiaries, or affiliates are currently
offering or contemplating the offering of any securities in addition to those securities
covered by this Form 1-A.

Item 7. Marketing Arrangements

(a) There is no arrangement known to the issuer or to any person named in
response to Item 1 above, or to any selling securityholder in the offering
covered by this Form 1-A, to limit or restrict the sale of securities of the same
class as those to be offered, to stabilize the market for the securities, or for
withholding commissions or hold any dealers responsible for distributions.
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(b) There is no underwriter that intends to confirm sales to any accounts over
which it exercises discretionary authority and include an estimate of the
amount of securities so intended to be confirmed.

Item 8. Relationship with Issuer of Experts Named in Offering Statement

No experts are named in the offering statement as having prepared or certified any part
thereof or employed for such purpose on a contingent basis or, at the time of such
preparation or certification or at any time thereafter, had a material interest in the issuer
or any of its parents or subsidiaries or was connected with the issuer or any of its
subsidiaries as a promoter, underwriter, voting trustee, director, officer or employee.

Item 9. Use of Solicitation of Interest Document

No publication authorized by Rule 254 was used prior to the filing of this Offering
Statement.
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IDAHO MUTUAL TRUST COMMUNITY FINANCE CO-OP, LLC
a Delaware limited liability company

Organized under the laws of  Pricing Standard Industrial Employer Identification Code

Delaware Classification Code EIN # 45-3018881
6722

12594 W. Explorer Drive, Suite 100
Boise, Idaho 83713
(208) 287-3000

October 21, 2011

5,000,000 Class AAA LLC Membership Units

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES
NOT PASS UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT
PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING
CIRCULAR OR OTHER SELLING LITERATURE. THESE SECURITIES ARE
OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH
THE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN
INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED
HEREUNDER ARE EXEMPT FROM REGISTRATION.

IT IS EXPECTED THAT THE SALE OF CLASS AAA LLC MEMBERSHIP
UNITS TO THE PUBLIC WILL COMMENCE ON .

Investing in our Class AAA LLC Membership Units involves risks. See “risk
factors” beginning on page 3.

DISTRIBUTION SPREAD
Price to Public Underwriting discount ~ Proceeds to issuer or
and commissions other persons
Per Unit Total $5,000,000.00 none' $5,000,000.00°
Price to Public Underwriting discount ~ Proceeds to issuer or
and commissions other persons
Total Minimum $500,000.00> %> none $500,000.00
Total Maximum $5,000,000 none $5,000,000.00

! A finder’s fee of .05% may be paid to financial advisors who are registered broker dealers. See discussion on page 29.

% Expenses associated with this Offering are to be paid by IMTCFC, LLC, an Idaho limited liability company (“IMTCFC”) which is
the Manager of Idaho Mutual Trust Community Finance Co-op, LLC; IMTCFC shall be reimbursed out of the operating income of
Idaho Mutual Trust Community Finance Co-op, LLC.

* If the minimum of $500,000.00 is not raised by November 1, 2012, this offering will terminate as of such date (“Offering
Termination Date™) and investor’s fund will be returned to them with interest earned as detailed below.

* Funds raised up to but not exceeding the Total Minimum of $500,000.00 will be held in escrow by Home Federal Bank (“Home
Federal”), an Idaho corporation, with its headquarters located at 3405 East Overland Road, Meridian, Idaho 83642, and who provides
escrow services. Home Federal shall hold the proceeds in a Money Market Account until the Total Minimum is raised. The funds held
in such account shall earn the bank’s standard interest rate for money market accounts. If the Total Minimum is not reached by the
Offering Termination Date the funds raised will be returned to the original investors along with the applicable money market rate of
interest earned on each investor’s original investment.

* The expenses for this Offering shall be borne by IMTCFC and Idaho Mutual Trust Community Finance Co-op, LLC will reimburse
IMTCFC from net profits.
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SUMMARY DESCRIPTION OF OUR BUSINESS AND OFFERING

Idaho Mutual Trust Community Finance Co-op, LLC, a Delaware limited liability
company (the “Company”) organized on May 23, 2011, for the purpose of creating,
funding, and managing a capital fund to be used to loan money to entities or individuals
primarily in the Pacific Northwest. The Company is a manager managed limited liability
company. The manager is IMTCFC, LLC, an Idaho limited liability company (the
“Manager”).

The loans to be made by the Company will be secured by a security interest in
commercial real estate (“Loan or Loans”). The Loans will be made primarily to builders,
real estate professionals, small businesses, and borrowers with real estate or construction
related experience. Loan terms will usually have a maturity of twenty-four (24) months
or less. Interest charged will usually be between 6% and 12%. The Company is offering
5,000,000 Class AAA LLC Membership Units at a price of $1.00 per membership unit.
The Class AAA LLC Membership Units (“Class AAA Unit(s)”) represent 100% of the
equity to be offered (“Offering”). The capital contributed by an investor will be part of a
fund used exclusively to: 1) make loans secured by mortgages or deeds of trust; 2) hold in
money market funds; or 3) invest in real estate. The Company anticipates that the Class
AAA Units will earn the greater of 5% annual return on equity invested or 80% of the net
income earned in the fund for the term of the fund (see Pro Forma for anticipated results).

No new Loans will be funded after the expiration of the Offering or December 31, 2016,
whichever is later. Equity will be returned to investors based on their pro-rata share of
Class AAA Units as Loans mature and are paid off by the borrower and assets of The
Company are sold after December 31, 2016. The amount of time to return equity could
be increased if a non performing Loan needs to be renegotiated; foreclosure proceedings
need to be enforced; or the liquidation of underlying asset securing a non-performing
note is required. We believe this could increase the timing of final returns of equity to
Class AAA Unit investors by twelve (12) months or more. Investors in the Offering will
receive quarterly earnings reports and distribution payments based on the returns of the
Loan portfolio. Quarterly earnings reports and distribution payments will be sent to
investors no later than thirty (30) days following the end of each quarter.

FORWARD-LOOKING STATEMENTS

9% ¢

When used in this document, the words “believe,” “anticipate,” “plan,” “expect,” and
similar expressions are intended to identify, in certain circumstances, forward-looking
statements. These statements are subject to a number of risks and uncertainties that could
cause actual results to differ materially from those projected, including but not limited to
the risks described in the risk factors section below. Given these uncertainties,
prospective investors and the readers of this Offering are cautioned not to place undue
reliance on such forward-looking statements. Neither the Manager nor the Company is
obligated to update these forward-looking statements.

2% & 13
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The Class AAA LLC Member Units covered by this document involve a high degree of
risk. In evaluating the merits of this investment, each prospective investor should
consider carefully the following risk factors discussed below in addition to the
information provided elsewhere in this Offering Circular.

RISK FACTORS OF OUR BUSINESS

1. As a Company, our earnings are largely dependent upon general business,
economic and political conditions.

Earnings are impacted by general business and economic conditions in the United States
and abroad. These conditions include short-term and long-term interest rates, inflation,
monetary policy, fluctuations in both debt and equity capital markets, changes in
regulations and the strength of the United States’ economy and the local economies in
which we operate. Business and economic conditions that negatively impact household
incomes or business earnings could decrease the demand for our products and services
and increase the number of customers who fail to pay their Loans.

2, Current negative economic and market developments may adversely affect
our industry, business, results of operations and access to capital.

Dramatic declines in the housing market and commercial real estate market over the past
three (3) years, together with falling real estate prices, increasing foreclosures and rising
unemployment, have resulted in significant write-downs of asset values by many
financial institutions, including government-sponsored entities and major commercial and
investment banks. These write-downs began with mortgage-backed securities, but have
spread to other assets and in turn have caused many financial institutions to seek
additional capital in order to merge with larger and stronger institutions. In some cases,
the additional capital has not kept lenders from failing. Reflecting concern about the
stability of the financial markets in general and the strength of counterparties, many
lenders and institutional investors have ceased to provide or have reduced funding to
even the most creditworthy borrowers and to other financial institutions. This has
resulted in a lack of available credit and a lack of confidence in the financial markets;
which could have a materially adverse ripple effect on our access to capital , our
operations and our financial condition. In particular, we may face the following and
other risks in connection with these events:

A. Market developments may affect borrower confidence levels and may
cause declines in payment patterns on our Loans, causing delinquencies and defaults.

B. The processes we use to estimate inherent losses may no longer be
reliable; because the processes rely on complex judgments, including forecasting
economic conditions, and these judgments may no longer be capable of providing
accurate estimates.

C. Our ability to assess the credit worthiness of our customers may be
impaired if the models and approaches we use to select, manage, and underwrite our loan
customers becomes less precise and unable to predict possible future charge-offs.
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D. The values of the real estate collateral supporting many construction, land,
commercial, and lot acquisition Loans have already declined and may continue to

decline.

E. Our ability to demand payoffs from borrowers, attract capital or sell Loans
on favorable terms could be adversely affected by further disruptions in the capital
markets or other events, including the actions of regulatory agencies.

F. We expect the scope of financial regulation to increase. Compliance with
such regulation may substantially increase our operating costs, limit our ability to pursue
business opportunities in a timely manner, and reduce or limit our profits.

3. Market volatility could adversely affect us.

The capital and credit markets may experience volatility and disruption that could cause
asset values to decline and make credit less available for certain entities. Capital and
credit markets may base their lending decisions on unfounded rumors surrounding some
companies or without careful regard for companies underlying financial strength. There
can be no assurance that we will not experience an adverse affect, which may be material
and reduce our ability to access capital, which will in turn negatively impact our business
operations and ultimately our financial condition.

4. The financial services industry is subject to extensive regulation, which is
undergoing major changes.

As a financial services firm, we will be subject to financial services laws, regulations,
company governance requirements and administrative actions and policies in each
location in which we operate. In the past two (2) years, global regulatory and legislative
efforts have generally focused on reforming and restructuring the regulations impacting
financial institutions and the financial services industry. This has resulted in the
implementation of numerous actions and programs by the Federal Reserve, the Congress,
the Treasury, the FDIC, the SEC and others to address the liquidity, market and credit
crisis that followed the sub-prime meltdown that commenced in 2007. These regulations
may have a substantial impact upon our financial services company.

Various legislation, including recently enacted programs and new proposals to change the
financial institution regulatory system, further regulation of the real estate lending market
in the United States, and the expanding or contracting powers of banking institutions,
bank holding companies or non-bank competitors may be introduced to Congress from
time to time. Legislation may change financial institution statues and the Company’s
operating environment in substantial and unpredictable ways. If enacted, such legislation
could increase or decrease the cost of doing business, limit or expand permissible
activities, affect the competitive balance among banks, savings associations, credit unions
and other financial institutions or adversely impact global economic conditions. We
cannot predict whether any legislation will be enacted and if enacted, the affect that it
would have on our operations or our financial condition.
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s. The soundness of other financial institutions could adversely affect us.

Our ability to engage in routine funding transactions could be adversely affected by the
actions and commercial soundness of other financial services institutions. Financial
services institutions are interrelated as a result of trading, escrow, clearing, counterparty
or other relationships. We have exposure to many different industries and counterparties.
We routinely execute transactions with counterparties in the financial services industry,
including title companies, commercial banks, mortgage companies and banks, insurers,
bonding companies, and other institutions which results in a significant credit
concentration with respect to the financial services industry overall. As a result, defaults
by, or even rumors or questions about, one or more financial services institutions, or the
financial services industry in general, has led to market-wide liquidity problems, defaults
by other lending institutions and could lead to similar problems for our company.

6. A continued downturn in local economies or real estate markets would
negatively impact our business.

Because we primarily serve individuals and businesses located in Idaho and the
Northwest, a significant portion of our total Loan portfolio is originated in and secured by
real estate in Idaho or the Northwest. Consequently, our results are impacted by the
economic and business conditions in Idaho and the Northwest.

Continuing deterioration of the local economic and business conditions has caused,
among other things, increases in Loan delinquencies, as well as decreases in the
following: credit quality; real estate property values; and the marketability of real estate.
A continued weakening of the real estate market or employment levels in Idaho and the
Northwest could also cause increases in the number of borrowers who default on their
Loans and cause a reduction in the value of the collateral securing their Loans, which in
turn could have an adverse affect on our asset quality and profitability.

7. Environmental factors or natural disasters could affect us.

Any adverse economic or business developments could be compounded by
environmental factors, natural disasters or civil disturbances, such as earth quakes,
hurricanes, floods, eruptions or riots could result in uninsured damage and losses in the
value of the real estate that secures our Loans. These occurrences which are outside of the
Company’s control could also negatively affect borrowers’ ability to make principal and
interest payments on the underlying Loans. Furthermore, current uncertain geopolitical
trends and negative economic trends including uncertainty related to economic growth,
financial markets, government spending, bank regulation, partial or full nationalization of
competitors and increased unemployment, may negatively impact businesses in our
markets. While the short-term and long-term effects of these events remain uncertain,
they could adversely affect general economic conditions, consumer confidence, and
market liquidity or result in changes in interest rates, all of which could have a negative
impact on banking and our company.
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8. Our Loan originations are highly concentrated in certain types of Loans
within local geographic areas.

Our Loans are secured by real estate and personal guarantees from Idaho and the
Northwest. A significant portion of our Loans are construction, property acquisition, and
commercial real estate Loans. Our ability to continue to originate such Loans may be
impaired by adverse changes in the local and regional economic conditions. The value of
the real estate markets in this area may decline, the sources of funds may diminish and
the area may be affected by damaging acts of nature. Due to the concentration of real
estate collateral in these areas, these events could have a material adverse impact on the
value of our collateral, resulting in losses, delinquencies, and possibly Loan defaults. As
a result, the conditions in Idaho and the Northwest’s real estate markets and economy can
materially impact the ability of our borrowers to pay their Loans; while also affecting the
value of the collateral securing such Loans. Our company would be negatively impacted
if customer demand for Loans in Idaho and the Northwest declined as a result of a
weakened regional economy in this area.

We have identified real estate, construction, land development, and commercial Loans
primarily in the Northwest where economic activity is based heavily on mining, timber,
agriculture and technology and are therefore areas which can be subject to economic
downturns. Many of these types of Loans carry greater risk of payment default and loss
than many other classes of Loans. In the event of defaults increase substantially over
present levels, our interest income would decrease, operating expenses would increase
and as a result our earnings would be reduced.

9, Real Estate Secured Loans Involve More Risk.

Real estate secured Loans generally involve a higher degree of risk than other types of
financing, primarily because the collateral may be difficult to obtain or liquidate in the
event of default. Construction lending is subject to risks, including, but not limited to,
construction delays, cost overruns, fraud, insufficient collateral or declines in collateral
values, an inability of the borrower to sell the collateral and the inability to obtain
permanent financing in a timely manner. Commercial and construction loans are
typically more expensive to originate than other real estate loans. As a result, our
operating expenses are likely to rise if we increase our lending in these areas or the
market for commercial and construction loans continues to experience further
deterioration. Additionally, because of our business mix, we are likely to experience
higher levels of Loan losses in these areas than we would if our business plan emphasizes
Loans with less risk. There can be no assurance that our business strategy will be
successful or that our Loan portfolio yields will sufficient to offset high levels of expense
and losses from commercial and construction Loans.

10. Liquidity disruptions in the financial markets may adversely affect our
ability to attract deposits and borrower funds as well as cause Loan delinquencies
and impairments of certain assets, including Loans.

Financial liquidity has been disrupted as the credit quality of real estate assets in the
United States has deteriorated over the past two (2) years. This has been caused by a
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number of factors, including slowing real estate sales, increased levels of real estate
inventories, rising mortgage delinquency rates nationally, and questionable business
practices among certain mortgage originators and financial institutions. This has led to a
general decrease in credit quality nationally and has adversely impacted capital markets
in real estate. As a result there has been a broad-based liquidity shortfall throughout the
global financial system and financial markets have had an aversion to risk. This has
cause a decline in credit availability. Accordingly, some of our Loans, collateral values
and other assets may be affected by difficulty in obtaining credit. This could lead to
additional borrower expenses associated with obtaining Loans and more off-balance sheet
losses for our company.

11.  Increased Loan problems may continue to negatively impact our business.

Increased delinquencies or Loan defaults will have a negative impact on our business.
Loan defaults may result in a loss of principal and/or interest income, as well as, increase
our operating costs.

We may acquire real estate or other assets that secure a problem Loan through
foreclosure or other similar remedies. The amount owed under the defaulted Loan may
exceed the value of the assets acquired and when collection efforts are unsuccessful or
acceptable workout arrangements cannot be reached, we may charge-off all or part of the
Loan. If we experience elevated levels of Loan defaults, we anticipate that we may need
to charge-off more Loans, which could have a material adverse affect on our business,
and on the return to our Class AAA Unit holders.

12.  If the allowance for Loan losses is not adequate to cover actual Loan losses,
our earnings will decrease.

The risk of nonpayment of Loans is inherent in all lending activities. Loan nonpayment,
if it occurs, would negatively impact our earnings and our overall financial condition.
The actual amount of future provisions for Loan losses cannot be determined ahead of
time. We may not allocate sufficient funds to account for such Loan defaults and the
amount of Loan nonpayment may substantially exceed amounts incurred in the historical
past periods for companies similar to ours.

13.  We are subject to liquidity risk.

Market conditions, failure of counterparties or other events could negatively affect the
level or cost of liquidity. This liquidity risk could affect our ongoing ability to
accommodate liability maturities, to allow distribution withdrawals, to meet contractual
obligations, to fund asset growth, and participate in new business transactions at a
reasonable cost and in a timely manner without adverse consequences. Although our
management group has implemented strategies to maintain sufficient and diverse sources
of funding for our company to accommodate for substantial, unexpected and/or
prolonged changes in the level or cost of liquidity, the lack of liquidity and cost of
liquidity could have a material adverse affect on our cash flow, ability to operate
smoothly and our company’s financial condition.
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14.  Changes in market interest rates could adversely affect our earnings.

Changes in real estate market interest rates impact the level of Loans in our portfolio; the
credit profile of existing Loans; and the rates received on new Loans. One of our primary
sources of income from operating our company is net interest income. Net Interest
Income is equal to the difference between the interest income received on interest-earning
assets and the expense incurred in connection with interest-bearing liabilities. These
rates are sensitive to many factors beyond our control, including domestic and foreign
economic conditions and the monetary and fiscal policies of governmental and regulatory
authorities. Our net interest income could be significantly affected by changes in market
interest rates.

15.  Current or elevated levels of competition may continue to adversely affect
our ability to attract and retain customers.

Banking and financial services businesses in our markets are competitive. Competition
in the banking, real estate, and finance industries may limit our ability to attract and
retain customers. We face competition from banking and financial institutions, financial
service companies and out-of-state financial intermediaries that have opened Loan
production offices within our market areas. There has been a general consolidation of
financial institutions in recent years, which has resulted in new and sometimes larger
competitors in our market areas, who may have greater resources which provides these
companies with a greater marketplace advantage. There has also been a significant
amount of recent financial innovation that has led to the creation of new products and
services that are competitive to those we offer. This may pressure us to reduce our
underwriting criteria or consider less favorable pricing. Since

Our competitors include major financial companies whose greater resources sometimes
provide them with a marketplace advantage. Areas of competition include interest rates
on Loans and deposits, staffing, and the range and quality of services provided. Because
we have fewer financial and other resources than many of the institutions with which we
compete, we may be limited in our ability to attract customers.

16.  Loan payoff.

The failure of our company to receive timely and complete payoffs for its current and
future Loan portfolio will adversely affect the repayment of the original capital of all
Class AAA Units investors. Borrowers may be faced with a decline in buyer demand for
real estate, and elimination or reduction in refinance options, both of which will
adversely affect their ability to pay off the Loans in a full and timely manner, which
would decrease our profits.

17.  Borrower credit deterioration.
We strive to insure that initial borrowers’ or guarantors’ FICO credit scores are 700 or

greater at time of funding. However, during the term of the Loan, the credit of any
borrower or guarantor may deteriorate to levels below 700 and may in fact file
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bankruptcy. In those cases, our risk of incurring losses due to legal costs, transaction
costs, holding costs and improvement costs increases.

18. Allowance for Loan losses.

A significant source of risk for our company arises from the possibility that losses could
be sustained because borrowers, guarantors, and related parties may fail to perform in
accordance with the terms of their Loans. While we expect to make reasonable provisions
for Loan losses based upon general market conditions, our loss history, market outlook,
and the overall risk level of our portfolio, we may have unexpected losses that could have
a material adverse affect on our business operations, cash flow and overall financial
condition. Unexpected losses may arise from a wide variety of specific or systemic
factors, many of which are beyond our ability to predict, influence, or control.

“The appropriate level of Loan loss allowance is difficult to determine and the process is
based on numerous assumptions. The amount of future losses is susceptible to changes in
the economic environment and other conditions beyond our control. These Loan losses
may exceed our capital reserve accounts and we may have adequate funds to cover actual
Loan losses. Future provisions for Loan losses could materially and adversely affect our
business, its operations, cash flow, financial condition, and ability to make returns to
investors.

19. Title insurance.

Our Company’s goal is to obtain a first lien position in the real estate upon which a Loan
is made. Our ability to obtain a first lien position may be jeopardized by prior owners,
suppliers, subcontractors, easements, and other lien claimants and other errors. We solely
rely on title insurance carriers to provide assurance and insurance for any and all disputes
regarding title and insuring our rights to foreclosure and obtaining the first proceeds from
any sale of the real property. Not all insurance policies insure against defects that are
disclosed as title exceptions in the title commitment or against prescriptive rights, persons
with unrecorded interests in the real estate, survey errors, and similar defects that do not
appear on the public real estate records. Such errors in the title insurance could adversely
impact the market value of the real property securing a Loan.

20. Potential environmental liability.

Under applicable environmental laws, any owner of real property may be held fully liable
for the costs involved in cleaning up any contamination by materials hazardous to the
environment. Therefore, upon foreclosing on real property which secures a Loan, our
company may become liable for cleanup of hazardous waste on the property. Even
though we might be entitled to indemnification from the person that caused the
contamination, there is no assurance that the responsible person would be able to
indemnify us to the full extent of any such liability. Furthermore, such environmental
cleanup may create additional court and administrative expenses which our company may
not be indemnified against.
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21.  Casualty events on properties securing the Loans.

Borrowers will be required to obtain, for the Company’s benefit, insurance covering the
property and any improvements to the property collateralizing the Loan. The insured
amount is intended to be sufficient to cover the cost of replacement in the event of a
casualty. However, the amount of insurance coverage maintained for any property may
not be sufficient to pay the full replacement cost following a casualty event. In addition,
the rent loss coverage under such an insurance policy may not extend for the full period
of time a tenant may be entitled to rent abatement or that may be required to completely
restore real property following a casualty event. Moreover, there are certain types of
losses, such as those arising from earthquakes, floods, hurricanes and terrorist attacks,
that may be uninsurable or that may not be economically insurable. Changes in zoning,
building codes and ordinances, environmental considerations and other factors may make
it impossible for the borrower or our Company, as the case may be, to use insurance
proceeds to replace damaged or destroyed improvements at a property. If any of these or
similar events occur, the amount of insurance coverage may not be sufficient to replace a
damaged or destroyed property, or sufficient to repay the full amount due on all Loans
collateralized by such property. As a result, the value of the real estate may decline and
our Company’s financial position in the market could decline.

22, Risk of Fraud.

Although we will have underwriting procedures to protect against fraud and title
insurance policies may provide insurance coverage in some situations, there is some risk
that a potential borrower will defraud us in connection with a Loan. In such situations we
may have no real property or other collateral securing repayment of a Loan, and we may
only have recourse against the defrauding parties who may own limited assets. In such
situations, we may incur significant losses in connection with Loans that were extended
based upon borrower’s misrepresentations and potentially fraudulent statements.

23. Transaction structure risks.

While we have created a structure that places the Class AAA Unit holders with having a
first priority payback and a first priority earnings distributions, there are numerous risks
based upon the structure of this transaction. For instance, our ability to cover operating
expenses and ultimately to repay the original principal invested by Class AAA Unit
holders depends, in significant part, upon our ability to maintain a performing Loan
portfolio that generates a return that is greater than its expenses. If we are unable to
generate sufficient cash flows from our assets, then our assets may need to be liquidated
in a distressed sale which will result in significantly lower realized proceeds than the
book value of our assets. We believe, but cannot guaranty, that the liquidation value of
our assets will be sufficient to repay Class AAA Unit holders their investment.

24.  Reliance on Manager to make decisions.

The Manager, IMTCFC, LLC, determines the management of the Company and its
policies with respect to its activities, including its strategy for funding Loans, operating
policies, and selling real estate. These policies may be changed from time to time at the
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discretion of the Manager without a vote of the Class AAA Unit holders. Class AAA Unit
holders will not be permitted to take part in the management of the Company.
Prospective investors should not invest in the Company unless they are willing to entrust
the selection, negotiation, and consummation of investments in Loans and the sale of real
estate to the Manager. Prospective investors must be willing to bear the risk that the terms
of the Loans in which we may acquire an interest cannot be identified at this time.
Therefore, investors will not be able to evaluate the merits of the individual Loans which
We may acquire an interest in the future. In particular, investors must understand that the
rate of return on their investment in such Loans is not known at this time; but such return
is projected to be between 6% and 12%.

25. Conflicts of interest.

IMTCFC, LLC, an Idaho limited liability company is the Manager of the Company. The
Company will contract with Idaho Mutual Trust, LLC, a Delaware limited liability
company (“Idaho Mutual Trust”) to provide certain services for the Loans including loan
origination, loan servicing, loan processing services, as well as, marketing certain pieces
of real estate for sale and general management of these services. Idaho Mutual Trust
provides loan processing and loan management services to other lending institutions that
are competitors of the Company. Idaho Mutual Trust also provides loan processing and
loan management for its own portfolio of loans. Tom Buuck has ownership interests in
IMTCFC, LLC and Idaho Mutual Trust. It should be noted that IMTCFC, LLC, as
Manager of the Company, is not entitled to receive fees in payment for third-party
management services.

26. Additional debt.

We may enter into an agreement with another financial institution to provide a line of
credit for purposes of funding new Loans or for funding value enhancements for real
estate we own. If a line of credit is obtained, it will be secured by the Company’s Loan
portfolio or by other assets of the Company based on a low leverage ratio (debt-to-worth
ratio) of no greater than 0.20:1.0. For example, if the equity of the Company is
$1,000,000.00, then the maximum line of credit available to the Company would be
$200,000.00. Any debt would be no recourse as required by the Class AAA Unit holders
of the Company. Any recourse related to a line of credit would be provided by the
members of IMTCFC, LLC and not by any Class AAA Unit investors of the Company.
The line of credit issuer may have certain rights in its loan documents that provide it with
senior claim rights against the Company’s assets which would negatively impact the
equity value of the Class AAA Unit holders in the event the debt was defaulted or if the
Company was required to liquidate its assets to pay the debt in full within in a short
period of time.

27.  Dependence on key personnel.

Our ability to succeed relies extensively on the experience, relationships and expertise of
the members of IMTCFC, LLC. There can be no assurance that these individuals will
remain employed by or associated with the Company, or otherwise continue to be able to
carry on their current duties throughout the term of this Offering. The members of
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IMTCFC, LLC intend to devote as much time as they believe is reasonably necessary to
carry on the business and affairs of the Company and have significant personal
investments in the Company and IMTCFC, LLC. The Manager is not required to devote
100% of its professional or personal time to the Company and may/will devote time and
financial resources to other business interests.

28.  Limited liquidity.

There is currently no secondary market for the Class AAA Units. There can be no
assurance, and it is unlikely, that a secondary market for the Class AAA Units will
develop. But if a secondary market does develop for the Class AAA Units there is no
guarantee such market will provide investors with liquidity of their investment or that the
liquidity will continue for the life of the Company. The absence of a liquid secondary
market for similar Class AAA Units may cause investors to be unable to sell their Class
AAA Units other than at a significant loss. As a result, investors must be prepared to bear
the risk of holding the Class AAA Units for so long as the Class AAA Units of the
Company are outstanding.

29. New venture.

We are a new entity with no operating history. We are subject to the risks involved with
any speculative new venture. No assurance can be given that we will be profitable. The
Company is mitigating this risk by contracting with Idaho Mutual Trust to provide loan
originations, loan processing, and loan servicing functions. Idaho Mutual Trust has
handled over 425 loans totaling approximately $200 million during the past seven (7)
years.

30.  Risk of Company's related party lending and thin capitalization.

We are a newly formed Delaware Limited Liability Company formed to issue the Class
AAA Units and provide secured financing for investments in real estate. Since we are
newly formed, it is thinly capitalized. Because of the thin capitalization, we will not have
sufficient assets beyond our interest in the secured Loans we make, if any, to make
payments on the Class AAA Units.

31.  Absence of Class AAA Unit rating.

We have not applied and do not intend to apply to any creditworthiness rating agency for
arating on the Class AAA Units. Therefore, any comparison made or conclusion drawn
regarding the nature and type of the Class AAA Units, as opposed to a rated debt
obligation, would be made at the risk of each prospective investor.

32.  Absence of public market; nonliquidity; market value.

The Class AAA Units will not be listed on any national securities exchange or included
for quotation through an inter-dealer quotation system of a registered national securities
association. The Class AAA Units constitute new issues of securities with no established
trading market. Furthermore, it is not anticipated that there will be any regular secondary
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market following the completion of the Offering of the Class AAA Units. Therefore, an
investment in the Class AAA Units should be considered nonliquid. In addition, even in
the unlikely event that a secondary market for the Class AAA Units were to develop, no
assurance can be given that the initial offering prices for the Class AAA Units will
continue for any period of time. The market value of the Class AAA Units might be
discounted from their initial offering prices, depending on prevailing interest rates, the
market for similar securities, and other factors. Accordingly, the Class AAA Units
should be purchased for their projected returns only and not for any resale potential,
which may or may not exist.

33.  Absence of third-party registrar and trustee.

We, as the designated registrar, will maintain the Class AAA Unit Register and record all
transfers of Class AAA Units. There will not be any third-party trustee for the Class
AAA Units. Class AAA Unit holders will rely upon the Manager to invest the Class
AAA Unit proceeds wisely and profitably.

34. A general economic downturn, regional economic softness or properties
securing the Loans could adversely affect the economic performance of our Loans.

Prospective Class AAA Unit holders should be aware that periods of weak economic
performance in the United States could adversely affect the real properties that secure our
Loans. In addition, softness in a regional or state economy could materially and
adversely impact the actual or projected rental rates and operations of properties in that
area. Therefore the ability to sell these properties on favorable terms may decline. If the
tenants in the real properties securing our Loans do not renew or extend their leases or if
such tenants terminate their leases, our operating expenses for these properties would
increase because tenants would not reimburse us for such expenses and any revenue
generated by these properties would end. We would consider these properties to be
expenses or liabilities rather than assets.

35.  Private offering and liquidity risks.

A. Maximum Proceeds May Not Be Raised.

We are seeking gross proceeds from this Offering of a minimum of $500,000.00 and up
to a maximum of $5,000,000.00 (“Maximum Offering Amount”). There can be no
assurances that the Maximum Offering Amount will be raised. We may terminate the
Offering at any amount below the Maximum Offering Amount in our sole discretion.
Initial proceeds from the first $500,000.00 (“Minimum Offering Amount™) raised will be
held in escrow and will earn a money market rate of return until the Minimum Offering
Amount is reached. If the Minimum Offering Amount is not reached by November 1,
2012, then the initial proceeds will be returned to investors with accrued money market
interest. The fund will operate as described provided the Minimum Offering Amount is
raised. The scale of the fund will be smaller in the event the Maximum Offering Amount
is not obtained but the anticipated returns would remain the same given the conservative
structure of the Offering. The servicing cost of processing the Loans from Idaho Mutual
Trust is based on the number of Loans processed and the Manager of the Class A Units
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will not earn a return unless the minimum 5% annual equity is obtained for investor Class
AAA Units.

B. Determination of Class AAA Unit Price.

The purchase price of the Class AAA Units has been arbitrarily determined and is not the
result of arm's-length negotiations. The price of the Class AAA Units was determined
primarily by the capital needs of the Company and bears no relationship to any
established criteria of value such as book value or earnings of the Company, or any
combination thereof. Further, the price of the Class AAA Units is not based on past
earnings of the Company. No valuation or appraisal of the Company’s potential business
has been prepared.

C. Regulation A and Blue Sky.

The Class AAA Units are being offered in reliance with Regulation A of the Securities
Act of 1933. If the Manager or the Company should fail to comply with the requirements
of Regulation A, Class AAA Unit holders may have the right to rescind their purchase of
the Class AAA Units. This might also occur under the applicable state securities or
“Blue Sky” laws and regulations in states where the Class AAA Units will be offered. If
a number of Class AAA Unit holders were successful in seeking rescission, the Company
and the Manager would face severe financial demands that would adversely affect the
Company as a whole and, thus, the investment in the Class AAA Units by the remaining
Class AAA Unit holders.

D. Purchase of Class AAA Units by the Manager and/or its affiliates.

The Manager, and/or its affiliates may, in their sole discretion, buy Class AAA Units for
any reason deemed appropriate by them. Any purchase of Class AAA Units by the
Manager, or its affiliates, will be on the same terms as other investors. Upon any such
acquisition of Class AAA Units, the Manager, or its affiliates, will have the same rights
as other Class AAA Unit holders, including the right to vote on all matters subject to the
vote of Class AAA Unit holders. The Manager, and its affiliates, will acquire any Class
AAA Units for their own accounts and not with a view towards the resale or distribution
of such Class AAA Units.

E. No Legal Representation of Class AAA Units.

Counsel for the Company in this Offering is representing the Company, the Manager, and
their affiliates, and does not represent and shall not be deemed under the applicable codes
of professional responsibility to have represented or to be representing any or all of the
Class AAA Units in any respect.

F. Loss on Dissolution and Termination.

In the event of dissolution or termination of the Company as provided in the operating
agreement of the Company, the proceeds realized from the liquidation of the Company’s
assets will be distributed among the Class AAA Unit holders, members, and certain
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amounts owed to the Manager, or its affiliates, but only after the satisfaction of the claims
of the Company’s third-party creditors. The ability of a Class AAA Unit holder to
recover all or any portion of their investment under such circumstances will, accordingly,
depend on the amount of net proceeds realized from the liquidation and the amount of
claims to be satisfied therefrom. There can be no assurance that the Company will
recognize any gains or realize net proceeds from the liquidation of such assets.

G. Limitation of Liability/Indemnification of the Manager.

The Manager, and its attorneys, agents, and employees will not be liable to the Company
or its members for errors of judgment and other acts or omissions not constituting gross
negligence or willful malfeasance as a result of certain indemnification provisions in the
operating agreement of our Company. A successful claim for indemnification would
deplete our assets by the amount paid.

H. Potential Losses from Operations.

In the event of losses from operations, the Manager will determine if it is a short term
event or viewed as a long term issue created from market conditions. If losses are
determined to be short term, the Manager will attempt to continue to operate the fund as
described with the expectation of adequate performance. If losses are determined to be
long term in nature (greater than one (1) year) the Manager will seek the best opportunity
to make the investors whole. Potential solutions may include restructuring of credit
facilities, deed in lieu of foreclosure, foreclosure, sale of the notes, and sale of securitized
assets. Any combination of events would likely take a minimum of twelve (12) months.
Based on the general decline in real estate values over the last three (3) years, the
Manager does not believe there will be significant continued declines in real estate
valuations. Improving real estate valuations going forward and improved liquidity should
help mitigate this risk. )

36.  Risks relating to conflicts of interest.

A. The Manager, and its affiliates, engage in other activities outside of the
Company that could cause conflicts of interest. The principals of the Manager, and its
affiliates, are employed independently by the Company and are engaged in activities
other than this Offering. Tom Buuck has ownership interests in IMTCFC, LLC and
Idaho Mutual Trust (the third-party party service company operating the Company’s
fund). The Company, and its affiliates, will have conflicts of interest in allocating time,
services, and functions between various existing and future enterprises. The Manager’s
affiliates may organize other business ventures that may compete directly with the
Company. Further, the Company and its affiliates have common ownership and
management personnel which may result in material conflicts of interest to the possible
detriment of the Class AAA Units. It should also be noted Idaho Mutual Trust will be
used for the Offerings’ Loan processing and Loan servicing. Tom Buuck is the Chief
Credit Officer and Principal of Idaho Mutual Trust. Michael Hendrichs has ownership
interests in IMTCFC, LLC and provides commercial Loan brokerage services on behalf
of Idaho Mutual Trust.

22 of 96



B. We may not be able to replace key members of management or attract and
retain qualified employees in the future. We depend on existing management and third-
party servicers to carry out our business strategies. The loss of key management and/or
Idaho Mutual Trust as a third-party servicer could impact the performance of the
Company’s fund. The Offering’s performance is largely dependent on the extensive real
estate and loan experience of the individuals as described in the Directors, Executive
Officers, & Significant Employees section below. The loss of the services of key
management personnel, third-party servicers, or the ability to recruit and retain qualified
employees in the future, could have an adverse affect on our operations and/or financial
condition.

C. Our operations could be interrupted if our third-party service providers
experience difficulty, terminate their services, or fail to comply with regulations. We
depend and will continue to depend to a significant extent on a number of relationships
we’ve fostered with third-party service providers. Specifically, we utilize loan
processing, loan funding, payment servicing, and accounting, as well as the software and
hardware systems from third-party service providers in our loan processing and Web
hosting. If these third-party service providers experience difficulties or terminate their
services and we are unable to replace them with other qualified service providers, our
operations could be interrupted. If an interruption were to continue for a significant
period of time, our business, results of operations, and financial condition could be
materially adversely affected.

37. The network and computer systems on which we depend could fail or
experience a security breach.

Our computer systems could be vulnerable to unforeseen problems. Since we conduct
part of our business over the Internet and outsource several critical functions to third-
parties service providers, we depend to some degree on the ability of these providers to
protect our computer systems and our network infrastructure against damage from fire,
power loss, telecommunications failure, mechanical failure, software errors, operator
errors, physical break-ins and similar catastrophic events. Any network or computer
system damage or failure to operate correctly that causes interruptions could have a
material adverse affect on our business, its operations, and financial condition.

Note: Because this Offering focuses primarily on details concerning the Company rather
than the industry in which the Company operates or will operate, potential investors may
wish to conduct their own separate investigation of the Company'’s industry to obtain
broader insight in assessing the Company’s prospects.

THE BUSINESS OF THE COMPANY

1. We do not currently conduct business.

We currently do not conduct operations. As soon as we reach our Minimum Offering
Amount from the Offering, we will begin conducting operations.
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2. Our business will be loaning money.

The Company will lend money primarily to builders, real estate professionals, small
businesses, and borrowers with real estate or construction related expenses. The Loans
will be secured by a security interest in commercial real estate. The Loans will usually
have a maturity of twenty four (24) months or less. Interest rates charged on the Loans
will usually be from 6% to 12%. The Company will receive its primary income from the
interest paid on such Loans.

Upon raising the Minimum Offering Amount, we will begin to fund Loans and receive
fee and interest income from these Loans. Interest payments are typically collected
monthly via ACH (auto-debit) from borrowers’ bank accounts or from a pre-funded
interest reserve account. Occasionally, borrowers are allowed to send monthly check
payments in directly to the Company. All Loans will be located within the United States
and secured by a deed of trust or mortgage, as applicable. We primarily serve
commercial real estate loans in the Northwest portion of the United States. This region
includes the following states of Washington, Oregon, Idaho, Montana, Utah and
Wyoming. We will never fund any Loans in Nevada, California, or Arizona. The
majority of our Loans will be within the state of Idaho. We will underwrite and qualify
all Loans to determine suitability.

It is in the Company’s opinion that the proceeds of the Offering will satisfy the
Company’s cash requirements. The Company may, if it is needed, obtain a line of credit
for its operating cash flow needs.

A. Regulation.

There are no federal regulations that effect or impact the Loans we make to borrowers
because our Loans are for commercial purposes only. We do not make consumer loans
or consumer financed loans or loans that enable borrowers to purchase items for personal
or household use. Likewise, since our Loans are commercial in nature, we are not subject
to the current state laws in any of the states that the Company anticipates conducting
business.

B. Investment Criteria for Qur Loans.

The following is the general investment criteria and underwriting parameters used for
proceeds of the Offering:

i.  Borrowers:
a) Must have real estate or construction related experience.
b) Other Developers and Real Estate professionals.
ii.  Credit Factors:
a) Borrower profitability and cash flows.
b) Current Borrower leverage.
¢) Projected cash flow and leverage.
d) Target weighted average credit score of 700 for the portfolio.
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iii.

iv.

Vi.

Vii.

viii,

Real Estate Factors:

a) Location.

b) Viability of project.

c) Entitlements.

d) Cost.

General Underwriting Parameters:

a) LTV

i.  Upto75% LTV on 1¥ position (based on value at the time
of funding).
b) Terms
i.  Up to 36 months (12-18 months anticipated).

Security for Loan

a) 1% Deed of Trust or Mortgage, as applicable (required).

b) 2" Deed of Trust or Mortgage, as applicable (see Loan
Underwriting below).

¢) Personal Guaranty, as applicable.

d) LLC Guaranty.

e) Corporate Guaranty.

Structure

a) Interest Only (interest payable monthly with principal due at
maturity).

b) Interest Reserves (with loan principal due at maturity).

¢) Principal and Interest (with loan principal due at maturity).

Fees

a) Origination Fees (1%-4%).

b) Extension Fees (1%-4%).

¢) Other customary closing fees such as documentation, title, escrow,
recording, currier, public records, appraisal, auto debit and other
fees.

Documentation requested may include the following:

a) Borrower Financial Statements.

b) Personal Financial Statements.

¢) Property Operating Statements.

d) Budgets.

e) Title.

f) Survey.

g) Environmental.

h) Appraisal.
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C. Securitization of losses.

We are a real estate based lender. The primary source of principal repayment is from the
sale or refinance of real property. The credit capacity of the borrower and any guarantees
the borrower makes are secondary sources of repayment. Our maximum loan-to-value
(“LTV”) ratio is 75% at the time of funding of the Loan. The value of properties owned
by borrowers will fluctuate during the Loan term. Our goal is to have a Loan portfolio
with a weighted average LTV of 65% or less.

i. Collateral: We secure our Loans with a deed of trust or mortgage
on the underlying property. We require title insurance on all Loans. Other collateral or
liquid assets may be pledged as additional collateral or as additional equity into a loan
deal for a borrower. We will always be in a first lien position on real estate. In some
cases additional collateral of a second lien may be required; but second lien loans will not
be funded on a stand-alone basis.

ii. Maturities: Initial Loan maturities are twenty four (24) months or
less. In some cases, a borrower will need an extension to allow time for a real estate sale
or refinance in which case we will grant extensions.

iti. Property Type: We take a security interest in real estate that is used
for investment or business purposes. Such property types may include, but are not
limited to, offices, duplexes, apartments, land, subdivisions, self-storage units,
warehouses, hotels, single family lots, and construction of homes for sale.

D. Loan Closing and Documentation.

Prior to closing any Loan, we ensure all documentation requirements have been met. This
process includes, but is not limited to:

1. Execution of standard documentation. Standard documentation for
a Loan would include, among other things, a promissory note, deed of trust or mortgage,
UCC-1 financing statement filing, and guaranties (if borrower is an LLC, partnership or
corporation).

ii. Evidence of clear title on property and lender’s title insurance
coverage.
iil. In instances where the property includes building improvements,

evidence of satisfactory insurance coverage from an insurance carrier generally required
to be rated at least A- by A.M. Best.

iv. Confirmation of site inspection.

E. Competition.

We intend to compete directly against banks and other financial institutions (bank and
non bank related lending entities). Some of the bank competition includes, but is not
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limited to, Wells Fargo, Bank of the West, Key Bank, Mountain West Bank, US Bank,
and Zion’s Bank. Other non-banking related competitors include, but are not limited to,
private organizations such as A10 Capital, Fairway America, and Seattle Funding Group.
Timing, efficiency, and customer service will be our greatest competitive advantage.

The current real estate lending environment makes it difficult for borrowers to obtain
loans. Several lending institutions have been suffering losses which were created by the
general economy, poor underwriting of related loans, and corresponding decreased real
estate valuations and these lending institutions are unwilling to make loans. This creates
an increasing need for financing to facilitate real estate related projects. We will be able
to benefit by providing short term liquidity for real estate Loans with appropriate
underwriting applied to ensure adequate Loan portfolio performance. Given the
experience of our management team, the timing to obtain loan approval and funding will
be faster than our bank competition and many other private lenders. Since the Company
is not subject to standard banking regulations, the Company may make Loans faster and
with less underwriting requirements than required by most banks. Our managers and
third-party service providers have real estate experience and expertise that will provide a
competitive advantage to the Company.

F. Employees.

The Company will not have any employees and the Company does not expect to have
any employees within the next twelve (12) months. The Company will contract per the
terms of the Loan Servicing Agreement with Idaho Mutual Trust to service Loans so
there is no need for employees.

G. Start Up and Operation Costs.

The Company and its Manager will utilize the office space of Idaho Mutual Trust at
12594 West Explorer Drive, Suite 100, Boise, Idaho 83713. The Company does not
expect that it will incur any costs for start up. The Company does not need to purchase
equipment, inventory, lease office space, or hire employees, The Company’s operations
will be provided by Idaho Mutual Trust through its Loan Servicing Agreement with the
Company.

H. Return of Equity.

i Plan of Operation - First Twelve (12) months. Upon the Company
raising the Minimum Offering Amount, the Company will begin to immediately conduct
business by making commercial Loans. It is the Company’s opinion that the proceeds
from the Minimum Offering Amount will satisfy its cash requirements, The Company
does not anticipate, even if it does not raise any additional funds above and beyond the
Minimum Offering Amount, that it would be required to raise additional funds.

L. Audited Financial Statements.

The Company intends to have prepared annual audited financial statements by an
independent outside accounting firm. Currently, the Company’s accounting firm is Eide
Bailly LLP.
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3. We may enter into an agreement with other financial institutions to provide a
line of credit for purposes of funding new Loans or for funding value enhancement
of real estate we owns.

Regulated banks in Idaho and the Northwest, from time to time, offer lines of credit to
businesses such as the Company. We will actively seek a line of credit with an FDIC
insured institution to provide a funding source for new Loan originations. The line of
credit terms are typically one (1) year in maturity at rates of Prime + 0% to Prime +
2.0%. The line of credit typically can be drawn upon and paid down daily at the desire of
the Company. The benefit of a line of credit is to provide the Company with liquidity to
positively impact the timing needs for funding Loans, while maximizing the utilization of
the Company’s equity capital. Equity capital sitting in money market accounts is a
detriment to the yield that is earned for payout to investors. The line of credit allows the
Company to maximize the deployment of the Company’s equity capital into assets and
Loans that provide a rate of return which may be in excess of 5%. The risk to investors is
that the issuer of the line of credit will have certain rights within its loan documents that
allow it to have senior claims on certain assets of the Company. If the issue of the line of
credit files a demand upon on the Company for accelerated repayment on a debt, this
demand may cause the Company to have to liquidate certain assets at depressed prices,
which will result in loss of the Company’s Class AAA Unit equity.

PLAN OF DISTRIBUTION

We intend to focus marketing efforts of the Class AAA Units to existing contacts of the
members of IMTCFC, LLC and new investor contacts looking to invest in a commercial
real estate related investment product.

Michael Hendrichs, 12594 West Explorer Drive, Suite 100, Boise, Idaho 83713 at (208)
639-8165 is the selling agent in this offering.

Mr. Hendrichs is also the sole member of MJH Investments, LL.C, which is a Member of
IMTCFC, LLC.

Financial advisors may be used to help obtain new investors. In the event a financial
advisor is used to help facilitate a new investor relationship, a 0.50% annual fee may be
paid to the financial advisor as a finder’s fee if the financial advisor is a registered broker
dealer. Finders are described as contacts of the selling agent that help provide potential
investor(s). Finder’s fees will only be paid in the event potential investor(s) provided
become investors of this Offering.

The Company will not indemnify Mr. Hendrichs from liability under security laws. Mr.
Hendrichs is an employee of Idaho Mutual Trust. Tom Buuck is a member of the
Manager of Idaho Mutual Trust.

The Company will not use any underwriters.
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Note: After reviewing the amount of compensation to the selling agents or finders for
selling the securities, and the nature of any relationship between the selling agents or
finders and the Company, a potential investor should assess the extent to which it may be
inappropriate to rely upon any recommendation by the selling agents or finders to buy
the securities.

Home Federal Bank located at 3405 East Overland Road, Meridian, Idaho 83642, with a
telephone number of (208) 468-1700 is an independent banking company, which will be
acting as the escrow agent for the proceeds raised up to the Minimum Offering Amount
are raised.

Date at which proceeds will be returned to investors by the escrow agent if the Minimum
Offering Amount is not raised is November 1, 2012. All proceeds shall be returned to
investors along with the money market interest earned while such funds were held in
escrow. The Company expects an investor’s capital contribution should be returned to
them within in ten (10) business days if the Minimum Offering Amount is not raised.

USE OF PROCEEDS

1. The principal purpose of the business.

We intend to use the proceeds from this Offering to provide the Company with a source
of funds to make Loans to builders, small businesses, and real estate investors. All of the
proceeds from this Offering will be used for this purpose. None of the proceeds from the
Offering shall be allocated for any particular purpose other than Loans. In addition to the
proceeds from this Offering, the Company will solicit a revolving line of credit from a
local or regional regulated bank to provide the Company with liquidity to fund short term
loan origination needs. The line of credit will be used to fund new Loans and will not be
used for operating expenses. (Also see page 21 and 22 for a discussion of the line of
credit). The Manager will pay for costs associated with this Offering and the Company
shall reimburse the Manager from the Company’s operating income. The Class AAA
Units return will be the greater of 5% annualized or 80% of the Company’s net operating
income. The Manager will not receive its 20% share of the Company’s net operating
income unless the 5% annualized return is obtained for Class AAA Units holders.

The Company does not anticipate using any of the proceeds from this Offering to
discharge any indebtedness, other than sums that the Company may borrow as described
above and as described on page 21 and 22 regarding the line of credit that the Company
plans to obtain. The Company does not anticipate that it would use any of the proceeds
from this Offering to acquire any assets or assets from any affiliates of the Issuer or their
associates.
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COMPANY GOVERNANCE

The Company is a Delaware limited liability company and is manager managed. The
Manager of the Company is IMTCFC, LLC, an Idaho limited liability company. As the
Manager of the Company, IMTCFC, LLC, governs and makes decisions regarding the
Company on almost all matters without the participation of the Company’s members. The
Company’s operating agreement provides that the Manager receives Class A units. Class
A units are allocated all cash flow, profits and losses (as those terms are defined in the
Company’s operating agreement) not otherwise allocated to the Class AAA Unit
members. Class AAA Unit holders will not have the right to participate in the Company’s
business decisions.

The Company’s operating agreement gives the Manager the right and authority to create
different classes of LLC membership units. Therefore, the Manager could create other
classes of LLC membership units which have different investment objectives or provide
for different returns of capital than a Class AAA Unit holder.

Both the Manager and the Company anticipate that Tom Buuck will control the Manager.
Before investing in the Company, any potential investor should carefully review the
Company’s operating agreement.

Minimum offering Maximum offering
Amount Percent Amount Percent
SOURCE OF FUNDS
Gross Proceeds $500,000.00 100.00% $5,000,000.00 100.00%
USE OF FUNDS
Offering Expenses
Selling Commissions and Expenses!”  $0 0.00% $0 0.00%
Offering Expenses'" $0 0.00% $0 0.00%
Net Proceeds $500,000 .100.00% $5.000,000 .100.00%
Total Use of Proceeds $500,000 100.00% $5,000,000 100.00%

@) Expenses will be taken as operating expenses and reflected in the income statement of
the Loan portfolio. This includes any selling commissions and/or finder’s fees, which
will not be a deducted from any equity raised by the sale of the Class AAA Units.
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CAPITALIZATION

The following table sets forth as of September 30, 2011, the expected capitalization of the
Company and capitalization as adjusted to give effect to the issuance and sale by the
Company of the Maximum Offering Amount of the Class AAA Units offered hereby.

September 30, 2011

As Adjusted(l)
Maximum
Assets of Cash 5,000,000.00
Members' Equity:
Class AAA Units: 5,000,000.00
Total Members' equity $5.000,000.00

()" As adjusted to reflect the offering of $5,000,000.00.

DIRECTORS, EXECUTIVE OFFICERS AND SIGNIFICANT EMPLOYEES

1. The Manager of the Company is IMTCFC, LLC.

IMTCFC, LLC is an Idaho limited liability company managed by Tom Buuck. The
members of IMTCFC, LLC are IMT II, LLC, an Idaho limited liability company, and
MIJH Investments, LL.C, an Idaho limited liability company. Tom Buuck, Peter Oliver,
and Mike Keller are the members of IMT II, LLC. Michael Hendrichs is the sole
member of MJH Investments, LLC.

2, Tom Buuck, age 47, is a Key Person.

Mr. Buuck is a member of IMT II, which is a member of IMTCFC, LLC, and is also the
Manager of IMTCFC, LLC. He will be responsible for oversight and daily management
of the Company. Mr. Buuck has been involved in the direct funding of commercial real
estate for the past seventeen (17) years. He was Senior Vice President for Idaho
Independent Bank, a $500 Million dollar bank headquartered in Idaho. Prior to his work
at Idaho Independent Bank, Mr. Buuck was the Director of Business Lending for a billion
dollar Texas finance company with subsidiary headquarters in Boise, Idaho. He
personally handled over $650 Million in loan funding and also co-authored the
underwriting manual for a Commercial Mortgage Backed Securities (CMBS) Loan
program. Mr. Buuck began his finance career with Wells Fargo Bank in 1991, and later
became the Vice President of Real Estate for Idaho for Wells Fargo Bank. He is a
member of the Credit Committee for the $1 Billion Mortgage Fund of the Public
Employee Retirement System of Idaho and a board member of the $1.7 Billion LCEF
finance company headquartered in St. Louis, Missouri. He also currently serves as
Chairman of the Investment Committee for the $45 Million Concordia University
Foundation Fund. Mr. Buuck graduated Magna Cum Laude with a degree in
Mathematics-Secondary Education from Concordia University in Wisconsin. He scored
in the top 6% in the nation on the entrance exam for graduate school and has an MBA
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from Portland State University. Mr. Buuck is also a founder and a member of the
Manager of Idaho Mutual Trust.

3. Peter Oliver, age 44, is a Key Person.

Mr. Oliver is a member of IMT II, which is a member of IMTCFC, LLC. He has been
a partner of two (2) successful and well known Boise Companies: Thornton Oliver
Keller and Brighton Corporation. He currently focuses his time at Thornton Oliver
Thornton specializing in the sale of investment real estate. Thornton Oliver Keller has
won numerous community awards including the Best Place to Work in 2010. Brighton
Corporation is a developer of commercial and residential projects. He has over twenty
(20) years of real estate experience. He has been actively involved with several large
projects in Boise including the Boise Research Center, the area’s most prestigious high-
tech business park. The 160-acre project has afforded Mr. Oliver the opportunity to be
actively involved in Boise Research Centers’ master planning, construction
management, leasing, sales, and management. He has served on numerous community
boards and committees.

4, Mike Keller, age 55, is a Key Person.

Mr. Keller is a member IMT II, which is a member of IMTCFC, LLC. He has had a
distinguished career in the Treasure Valley as a senior partner with Thornton Oliver
Keller Commercial Real Estate, specializing in the sale of investment real estate.
Thornton Oliver Keller has won numerous community awards including the Best Place to
Work in 2010. Mr. Keller has over twenty-nine (29) years of real estate experience and
since moving to Boise, Mr. Keller has completed numerous transactions with an
aggregate value in excess of $500,000,000. He is a licensed real estate broker in Idaho,
California, and Oregon, an active member of the Society of Industrial & Office Realtors
(SIOR), and was a past President of the Idaho Chapter. Mr. Keller has also has earned the
designation of Certified Commercial Investment Member (CCIM) and is a member and
past Treasurer of the Boise Chapter of the CCIM Institute.

5. Michael Hendrichs, age 34, is a Key Person.

Mr. Hendrichs is the sole member of MJH Investments, LLC, which is a member of
IMTCFC, LLC. He has more than ten (10) years experience in commercial real estate
with a background in acquisitions, lending, and marketing of real estate across the nation.

Mr. Hendrichs will be an active member and advisor for the Company. He currently is
employed by Idaho Mutual Trust. Prior to joining Idaho Mutual Trust, he served as the
Director of Acquisitions and Finance for BNI Equities and helped structure and raise over
$5.5 Million in equity for its Note Program and land TIC offerings. Prior to joining BNI
Equities, Mr. Hendrichs served as Director of Acquisitions and Finance for TIC Capital
in 2006 and 2007 and was involved with the acquisition of $50 Million in commercial

property acquisitions.

Mr. Hendrichs worked exclusively in the wholesale/business side of Wells Fargo Bank
from 1999 to 2004 which included various titles and positions in the Boise Loan
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Production Office, Boise Regional Commercial Banking Office, San Francisco Credit
Management training program and San Francisco Regional Commercial Banking Office
(RCBO) at Wells Fargo Bank. Mr. Hendrichs' tenure at Wells Fargo Bank included a
variety of responsibilities including, but not limited to the following:

e Developed and maintained client relationships for middle market businesses
with revenues ranging from $20 Million to $500 Million.

e Originated, structured and executed loan products (lines of credit, term loans,
letter of credits, etc.).

e Underwriting and managing new and existing relationships, which included
managing a $60 Million loan portfolio consisting mostly of commercial real
estate loans (primarily hotels, apartments, office, research and development,
and retail).

e Perform credit and risk analysis including analyzing financial statements,
forecasting projected financials, reviewing industry trends, and conducting
comparable industry research.

Mr. Hendrichs has been involved in real estate transactions throughout the United States
in a wide variety of product types including office, flex, industrial, retail, multi-family
and raw land. He holds a Bachelors of Business Administration in Finance from Boise
State University.

6. Idaho Mutual Trust as Loan Processor.

The Company has contracted with Idaho Mutual Trust to assist in the processing of all
Loans funded through this Offering. The Company will be charged a processing fee to be
accounted for in the Offerings’ income statement. Idaho Mutual Trust’s background of
processing related commercial real estate loans will help ensure Loans are funded,
investor payments are made, and reporting requirements to investors are performed as
agreed and described by the Offering.

REMUNERATION OF DIRECTORS AND OFFICERS

IMTCFC, LLC, an Idaho Manager of the Company Potential Compensation for
limited liability company Manager is 20% of the net
income of the Company

The Manager shall not be entitled to guaranteed compensation. Rather, the Manager
shall be entitled to 20% of the net income earned by the Company provided that Class
AAA unit holders first receive a minimum of 5% return on their capital investment. The
Manager may issue fifty (50) membership units of equity of the Manager to individuals
who raise $1 Million dollars for the Company. In the future, the Manager may also adopt
an incentive program whereby members or employees, if any, of the Manager are given
units in the Manager pursuant to an incentive bonus plan.
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SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN

SECURITYHOLDERS
Title of Class Name and Amount owned Amount owned Percent of class
address of before the after the
owner Offering Offering
Class A Units IMTCFC, LLC, 100 Units 100 Units 100%
12594 W.
Explorer Drive,
Boise, Idaho

The Manager is controlled by Mr. Buuck who owns 60% of the Manager. MJH
Investments, LL.C, an Idaho limited liability company owned solely by Mr. Hendrichs,
owns 5% of the Manager. See page 25 for discussion of Directors, Executive Officers
‘and Significant Employees.

As stated above, the Manager will have 100 Class A Units, which will entitle the
Manager to 20% of the net income generated by the Company. It is not anticipated that
the Manager will acquire any of the Class AAA Units. The members of the Manager,
namely Tom Buuck, Michael Hendrichs, Mike Keller, and Peter Oliver, or their affiliates,
may acquire Class AAA Units.

INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS

Mr. Buuck is a founder of the Manager, and a member of Idaho Mutual Trust. Therefore,
he will benefit from the servicing agreement between the Company and the Idaho Mutual
Trust. Mr. Buuck has approximately 60% ownership in the Manager of Idaho Mutual
Trust. Because Mr. Buuck has ownership in both the manager of Idaho Mutual Trust and
the Manager of the Company, he will be able to exercise substantial control over both
companies.

SECURITIES BEING OFFERED

The securities being offered are 5,000,000 Class AAA LLC Membership Units (“Class
AAA Units”) at $1.00 per unit representing 100% of the equity provided in the fund.
Class AAA Units will earn the greater of a 5% annual return on equity invested or 80%
of the net income earned in the fund for the term of the fund (see the Pro Forma below
for anticipated results). Each Class AAA Unit member who contributes capital to the
Company shall have their contribution accounted for separately.

Class AAA Unit members should not expect to receive any capital withdrawals during
the first four (4) years following this Offering.

Sale or transfer of Class AAA Units to a new member or existing member or repurchase
of the Class AAA Units by the Company or by the Manager is the only method by which
a Class AAA Unit member can expect to receive any capital during the first five (5) years
following this Offering.
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After five (5) years from the commencement of this Offering, the Company intends to
payback investors’ original investment principal with the Company’s cash flow or from
proceeds of the sale of certain assets of the Company. The Company will fund Loans
from inception until December 31, 2016. After December 31, 2016, the Company will
wind down and return all capital on a pro-rata basis to all of the Company’s investors as
Loan payoffs and as certain assets of the Company are sold. It is the Company’s intent
that the fund will have a five (5) year duration. The Company’s activities after five (5)
years will be primarily the disposing of the Company assets, collecting Loan payments on
any outstanding Loan balances, if any, and managing and preserving the value or selling
of real estate assets owned by the Company, if any.

The Company, at its sole discretion, at any time, may elect to immediately repay
investors all or any portion of their Class AAA Unit Capital. A return of an investor’s
Class AAA Unit Capital shall reduce the investor’s Class AAA Units by one (1) Class
AAA Unit for each One Dollar ($1.00) of Class AAA Unit Capital withdrawn from the

Company.

All Class AAA Unit funds will initially be deposited into an FDIC insured institution
account for the benefit of the Company. As Loan funding opportunities arise, the funds
will be invested in the Loan portfolio of the Company.

Class AAA Unit holders have a priority right to income distributions and a priority right
to capital paybacks over Class A Unit holders. Class AAA Unit holders receive their
quarterly distributions first. The Class AAA Unit holders’ distributions will be a
minimum of 5% annualized return or 80% of the profits of the Company, whichever is
greater. Following the Class AAA Unit quarterly distributions, Class A Unit holders will
receive any remaining balance of the Company’s quarterly profits. At dissolution of the
Company, the Class AAA Unit holders will receive their capital payback first and Class
A Unit holders will receive their capital payback subsequently.

The Class AAA Units offered in this Offering entitle each investor to be an owner-
member of the Company. The investment creates the opportunity for a risk related return
of 5% or greater while providing an economic benefit to the local communities where the
Company lends money for new construction projects.
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Part F/S

Idaho Mutual Trust Community Finance Co-op Proforma

Minimum Raise
Base Proforma

Maximum Raise
Base Proforma

New Fundings 900,000% 9,000,000%
Average Outstanding $540,000 $6,750,000
Number of loans 5.14 51.43
Gross Interest Income $53,460 $668,250
Loan Loss Reserve Allocation ($3,375) ($42,188)
| Effective Gross Interest Income $50,085 $626,063 |
Misc Fees $3,600 $36,000
Loan Fees $27,000 $270,000
Effective Gross Revenue $80,685 $932,063
Interest Expense ($2,000) ($87,500)
Loan Processing Cost ($15,429) ($154,286)
Employee Compensation (87,500) ($75,000)
Total Operating Expenses ($24,929) ($316,786)
Net Profit $55,756 $615,277
Class AAA Earnings $44,605 $492,221
Accumulated Loan Loss Reserve Cash from $3,375 $45,563
above
Loan Loss as a percent of Portfolio Outstanding 0.63% 0.68%
Balance
Equity Analysis
Raised $500,000 $5,000,000
Equity Invested dollars $500,000 $5,000,000
Equity yield 8.92% 9.84%
Equity Cash Payout $44,605 $492,221
Equity Yield add-back Loan Loss Reserve 9.60% 10.69%

Cash

AAA gets the greater of 5% yield or 80% of profits.
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State of Delaware
Sacre of State
Division o. Co‘iﬁorations
Delivered 11:30 05/23/2011
FILED 11:30 AM 05/23/2011
SRV 110614300 - 4986819 FILE

CERTIFICATY. OF FORMATION OF MAIN STREET FINANCE, LLC

1. Name. The name of the limited liability company formed hereby is Main Street
Finance, LLC.

2. Registered Qffice. The address of the registered office of the Company in the
state of Delaware is c/o the Corporation Trust Company, Corporation Trust Center, 1209 Orange
Street, in the city of Wilmington, county of New Castle, Delaware 19801.

3. Repistered Agent. The name and address of the registered agent for service of
process on the Company in the state of Delawate is the Corporation Trust Company, Corporation
Trust Center, 1209 Orange Strect, in the city of Wilmington, county of New Castle, Delaware

19801.
IN WITNESS WHEREOQF, the undersigned has executed this Certificate of Formation as

of this 2p _day of May, 2011.

Tom Buuf,' Orggni’zer

CERTIFICATE OF FORMATION OF MAIN STREET FINANCE LLC
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L.

2

State of Delaware
[ . Secreta of State
Division of Coxpoxations
Del.we.red 06 18 PM 03/11/2011
FILED 18 PM 08/11/20,
SRV 110913877 - 4986819 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

The name of the Limited Liability Company is Main Street Finance, LLC.
The Certificate of Formation of the liaited liability company is hereby amended to read
as follows:

The name of the limited Hability company shall be
Idaho Mutual Trust Community Finance Co-op, LLC.

IN WITNESS WHEREOR, the undersigned has executed this Certificate on the

day of August, 2011,

Tom Budick, Member of Manager
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OPERATING AGREEMENT
OF
IDAHO MUTUAL TRUST COMMUNITY FINANCE CO-OP, LLC
A DELAWARE LIMITED LIABILITY COMPANY

EFFECTIVE August 23,2011
CONSISTING OF

IMTCFC, LLC
The Manager

AND

The Members
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OPERATING AGREEMENT
OF

IDAHO MUTUAL TRUST COMMUNITY FINANCE CO-OP, LLC

1. ORGANIZATION
1.1  Date. This agreement is entered into and shall be effective as of August 23, 2011

1.2  Name and Address of Manager. IMTCFC, LLC, an Idaho limited liability
company, whose address is 12594 W Explorer Dr. Suite 100, Boise, Idaho 83713, is
the Manager. The Manager is also a Member.

1.3 Names and Addresses of Members. The names and addresses of the Members are
available upon request from the Company.

1.4  Agreement. This Operating Agreement of IDAHO MUTUAL TRUST
COMMUNITY FINANCE CO-OP, LLC, is entered into and shall be effective as of
the Effective Date, by and among the Company and the persons adopting this
Agreement as Manager and Members. It is the express intention of the Members that
this Operating Agreement shall be the sole source of agreement of the parties, shall
replace all prior operating agreements, if any, and amendments thereto, if any, and,
except to the extent a provision of the Operating Agreement expressly incorporates
federal income tax rules by reference to sections of the Code or Regulations or is
expressly prohibited or ineffective under the Act, the Operating Agreement shall
govern, even when inconsistent with, or different than, the provisions of the Act or
any other law or rule. To the extent any provision of the Operating Agreement is
prohibited or ineffective under the Act, the Operating Agreement shall be considered
amended to the smallest degree possible in order to make the agreement effective
under the Act. In the event the Act is subsequently amended or interpreted in such a
way to make any provision of the Operating Agreement that was formerly invalid
valid, such provision shall be considered to be valid from the effective date of such
interpretation or amendment.

1.5  Name. The business of the Company shall be conducted under the name of IDAHO
MUTUAL TRUST COMMUNITY FINANCE CO-OP, LLC.

1.6  Registered Office and Principal Place of Business. The registered office of the
Company in the State of Idaho is 12594 W Explorer Dr. Suite 100, Boise, Idaho
83713. The principal place of business of the Company shall be at 12594 W Explorer
Dr. Suite 100, Boise, Idaho 83713, and its principal business mailing address shall be

12594 W Explorer Dr Suite 100, Boise, Idaho 83713. The Manager may from time
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to time change the registered office, principal place of business and address of the
Company, and in any such event the Manager shall notify the Members in writing
within twenty (20) days of the effective date of such change. The Manager may, at
his discretion, establish additional places of business of the Company.

1.7  Purpose. The purpose of the Company is to make commercial real estate loans to
individuals and entities which loans are secured by mortgages on real property, and
real estate investment activities, and other activities incidental thereto. Each Member
who contributes capital to the Company shall have their contribution accounted for
and managed separately. The capital contributed by a Member shall be used
exclusively to 1) make loans secured by mortgages or 2) be held in money market
funds, or 3) invest in real estate. In addition, the Company may engage in other
activities necessary or appropriate to the foregoing in order to (a) conduct the
Company's business, (b) preserve and protect the Company's Assets; (c) provide cash
distributions from the Company's operation; and (d) provide long-term capital
appreciation through increases in the value of the Company's Assets.

In order to carry out its purposes, the Company is authorized in furtherance of the
Company business and subject to the other provisions of this Agreement to:

Lend money at maximum loan-to-value ratios at time of funding of 75% with
maximum maturities of three (3) years in furtherance of the Company

purposes;

Acquire, hold, own, maintain, sell, transfer, convey, assign, exchange or
otherwise dispose of Company Investments and other Company Assets;

Make interim investments in money market funds, government obligations,
certificates of deposit and bank instruments;

Make investments in real and personal and tangible and intangible property
required in the Company's business;

Borrow money in an amount not to exceed a 60/40 basis of debt versus the
sum of all Member’s Capital of the Company;

Bring and defend actions at law or at equity;
Purchase, cancel or otherwise retire or dispose of the Interest of any Member,
pursuant to the express provision of the Agreement or. Certificate of

Designation;

Do any and all other acts and things necessary or proper in furtherance of the
Company's business and all other lawful purposes.

OPERATING AGREEMENT OF IDAHO MUTUAL TRUST COMMUNITY FINANCE CO-OP, LLC - 45 of 96



1.8  Exceptions to Purpose. Any exceptions to section 1.7 of this Agreement will
require the Consent of at least two-thirds (2/3) of the units of all Member Classes.
The two-thirds (2/3) consent will be based upon the number of units not the number
of Members.

1.9  Successor Managers. Ifthe Manager is removed as provided in section 6 below, the
Members holding a majority of the interests then outstanding shall select a successor
Manager.

1.10 Term. The term of the Company shall be from the date hereof until terminated as
hereinafter provided. The Company will fund loans from inception until Dec 31,
2016. After December 31, 2016 the Company will wind down and return all capital
pro-rata to all investors as loans payoffs and as assets are sold. Itis the intent that the
fund will have a 5 year duration. Activity after 5 years will be primarily related to
disposing of Company Assets, collecting loan payments on any outstanding loan
balances, if any, and managing and preserving the value or selling of Real Estate
Owned assets, if any. '

2. DEFINED TERMS

The defined terms used in this Agreement shall, unless the context otherwise requires, have
the meanings specified in the attached Schedule 2. Defined words are capitalized in this
Agreement. '

3. MEMBERS AND CAPITAL

3.1 Class A Member/Manager. The name, address, and Interests of the
Member/Manager are set forth on Schedule 1. The Class A Member shall be the
Manager.

3.2  Members. Members are those persons who have been admitted to the limited
liability company and adopted the Company’s Operating Agreement.

3.3  Provisions Regarding Members. Additional members may be admitted to the
Company in the sole discretion of the Manager. Managers may create additional
classes or groups of Members having relative rights, powers and duties or preferences
as may from time to time be established by the Managers, including rights, powers,
preferences and duties different from existing classes.

34  Company Capital. The capital of the Company shall be the amount stated to be
such from time to time in the books and records of the Company. The Company
shall not redeem or repurchase any Interests and no Member shall have any right to
demand or receive the return of his Capital Contribution, except as specifically
provided for in this Agreement or as may be provided in a Certificate of Designation.
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3.5  Additional Capital Contributions. No Member shall be required to make any
Capital Contributions. To the extent approved by the Manager, from time to time,
the Members may be permitted to make additional Capital Contributions if, and to
the extent, the Manager determines such additional Capital Contributions are
necessary or appropriate in connection with the conduct of the Company's business
(including, without limitation, expansion or diversification). Any additional Capital
Contributions shall entitle the Member to additional Units, and of a class, as
determined by the Manager. ’

3.6  Authorized Units. The Manager shall have the exclusive right to issue Units of
different classes with relative rights, powers, duties or preferences as so determined
in the sole discretion of the Manager.

3.7 Member’s Account. Capital contributed by a Member shall be accounted for
separately (“Member Account”). Each Member’s Account shall be invested pro rata
in either Mortgage Funds or a money market funds, as the Manager so determines.
All income earned by the Member from his allocated Member Account shall be
distributed or reinvested as provided in section 4 below.

4. DISTRIBUTIONS OF CASH, ALLOCATIONS OF PROFIT AND LOSSES AND
CAPITAL ACCOUNTS

41  Members are allocated interest income on their Capital in accordance with the class
" of units held by the Member as described in the Certificate of Designation for that
Class. All income and expenses associated with any Company borrowing are
allocated to the Class A Member/Manager. Class A Member/Manager is allocated all

Cash Flow, Profits and Losses not otherwise allocated to a Member.

42  Distributions. Except as otherwise provided by this Agreement or required by law,
cash distributions shall be made to the Members in accordance with the certificate of
designation for the class of units owned by the Member.

421 Cash Flow Re-Invested. The Company shall automatically purchase
additional Units with the Cash Flow allocated to a Member unless written
notice is provided to the Company to the contrary. The Purchase Price shall
be one dollar ($1.00) per Unit. If the Member does not wish the Company to
automatically re-invest the Cash Flow, the Member shall provide written
notice to the Company stating that the Member wishes to withdraw all Cash
Flow distributions.

422 Loan Payoff Proceeds and Return of Class B Capital.

Loan payoff proceeds and return of Capital are described in the Certificate of
Designation for each class.
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4.3 Certain Allocations.

4.3.1 Upon liquidation of the Company as provided hereafter, Profits and Losses
realized upon such liquidation shall be allocated pursuant to the Profit and
Losses of each Member’s Account and all assets shall be distributed in cash
or in kind to each member in an amount equal to the balance of the Member’s
Account (except for any Cash Flow which has not previously been distributed
in accordance with the provisions of Section 4.2 hereof).

432 All Profits and Losses, as described in the Certificate of Designation for each
class member, allocated to the Members and all distributions made to the
Members shall be credited or charged, as the case may be, to their Capital
Accounts on a quarterly basis.

4.4  Special Allocations.

4.4.1 Allocations to Reflect Economic Arrangement of Members.
Notwithstanding the provisions of Sections 4.4.1 and 4.4.2, the Members
understand that special allocations of Company tax items, including but not
limited to income, gain, loss, credits and deductions, may be necessary to
accurately reflect the underlying economic arrangement of the Members. In
the event one or more Members believe that such an allocation is necessary,
the Manager shall present the allocation for approval by a Maj ority of the
Members.

4.42 Minimum Gain Chargeback and Qualified Offset Income. The Company
shall treat any Minimum Gain Chargeback, any Member Minimum Gain
Chargeback and any Qualified Income Offset as provided in the definitions.

4.5  Capital Accounts Shall Comply with IRC § 704(b). The manner in which Capital
" Accounts are to be maintained pursuant to this Agreement is intended to comply with
the requirements of IRC § 704(b) and the Regulations hereunder. It is the specific
intent of the Members that all such further or different adjustments as may be
required pursuant to IRC § 704 and any Regulations there under be made, so as to
cause the allocations prescribed hereunder to be respected for tax purposes.
Therefore, if in the opinion of the Manager, after seeking appropriate guidance from
legal or tax professionals, the manner in which the Capital Accounts are to be
maintained pursuant to this Agreement should be modified to comply with IRC
§ 704(b) and the Regulations there under, then notwithstanding anything to the
contrary contained in this Agreement, or any other agreement between the Members,
the method in which Capital Accounts are maintained shall be so modified.
However, any change in the manner of maintaining Capital Accounts shall not
materially alter the economic agreement between or among the Members. Each
Member hereby appoints the Manager as his or her agent for the purpose of making
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any amendment to this Agreement solely for purposes of complying with this
provision.

4.6  Code §704(c) Allocations. Solely for federal, state, and local income tax purposes
and not with respect to determining any Member's Capital Account, distributive
shares of Profits, Losses, or other items, or distributions, shall be determined in
accordance with Code §704(c) and the Regulations thereunder or with the principles
of such provisions.

5. POWERS, RIGHTS AND DUTIES OF THE MANAGER

51  Management of the Company. The Manager shall have exclusive authority to
manage the operations and affairs of the Company and to make all decisions
regarding the Business. Any action taken by the Manager shall constitute the act of
and serve to bind the Company. In dealing with the Manager no person shall be
required to inquire into the authority of the Manager to bind the Company. Persons
dealing with the Company are entitled to rely conclusively upon the power and
authority of the Manager as set forth in this Agreement.

5.1.1. The Manager shall have the authority at any time to purchase a Member’s
entire interest in the Company by payment or series of payments equal to the
Member’s Capital Account.

5.1.2. The Manager shall have the authority from time to time to create different
classes of Units for Managers and Members by issuing Units with such
special designation. Such classes may have such special rights, powers,
duties or preferences, including rights, powers or preferences different from
existing classes.

5.1.3. The Manager shall have the authority to create committees comprised of the
Members whose function shall be to advise the Manager.

5.1.4. The Manager shall have the authority and right to borrow money on behalf of
the Company within the limits set forth in section 1.7.

5.1.5. The Manager shall have the authority to manage all assets in foreclosure and
Real Estate Owned or hire firms or individuals unrelated or related to the
Manager. All costs incurred to manage or develop or construct upon any
assets in foreclosure or Real Estate Owned will be added to the cost basis of
the asset or expensed to member’s capital accounts..

52  General Restrictions on Authority of Manager.

52.1 In exercising management and control of the Company, the Manager, on
behalf of the Company and in furtherance of the business of the Company,
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shall have the authority to perform all acts which the Company is authorized
to perform. The Manager shall not have any authority to:

(a) Perform any act in violation of this Agreement or any applicable law
or regulation thereunder;

(b) Do any act required to be approved or ratified in writing by all
Members under the Act unless the right to do so is expressly
otherwise given in this Agreement;

(c) Borrow from the Company;
(d)  Commingle the funds of the Company with those of any other Person.

(e) Alter the purpose or character of the Company as set forth in this
Agreement; :

® Do any act which would make it impossible to carry on the business
of the Company;

(g Confess a judgment against the Company;

(h) Knowingly perform any act that would subject any Member to
unlimited liability in any jurisdiction;

5.2.2 The Manager shall not, on behalf of the Company, acquire any property other
than cash or promissory Notes as provided hereunder in exchange for
Interests in the Company.

53  Delegation of Authority. The Manager shall devote such time to the Company
business as it, in its sole discretion, shall deem to be necessary to manage and
supervise the Company business and affairs in an efficient manner.

5.4  Other Activities. The Manager and the Manager’s members shall not be required to
manage the Company as its/their sole and exclusive function, and may have other
business interests and may engage in other activities in addition to those relating to
the Company. Neither the Company nor any Member shall have any right by virtue
of this Agreement or the Company relationship created hereby in or to such other
ventures or activities; and the ventures, even if competitive with the business of the
Company, shall not be deemed wrongful or improper.

5.5  Fiduciary Duty; Limitation on Liability of Manager; Indemnification.
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5.5.1 The Manager shall have a fiduciary responsibility to the Members and the
Company for the safekeeping and use of all Assets of the Company, whether
or not in its immediate possession or control, and the Manager shall not
employ or knowingly permit another to employ such Assets in any manner
except for the exclusive benefit of the Company.

5.5.2 The Manager and its Affiliates shall have no liability to the Company or to
any Member for any loss suffered by the Company which arises out of any
action or inaction of the Manager, if it was determined in good faith that such
course of conduct was in the best interest of the Company and such course of
conduct did not constitute gross negligence or willful misconduct of the
Manager.

5.5.3 The Manager shall be indemnified by the Company against any losses,
judgments, liabilities, expenses and amounts paid in settlement of any claims
sustained by it in connection with the Company, provided that the same were
not the result of gross negligence or willful misconduct on the part of the
Manager.

6. RIGHTS OF AND REMOVAL OF THE MANAGER
6.1  Effect of Bankruptcy, Withdrawal or Removal of the Manager

6.1.1 The bankruptcy, withdrawal or removal from the Company of the Manager
shall be a Liquidating Event as described in section 9.1.

6.1.2 Thisis an Agreement under which applicable law excuses each Member from
accepting performance of management rights and duties from any Manager or
Member who is a debtor in a case under the Bankruptcy Code, 11 U.S.C.
Section 101 ef seq., from a trustee of any such debtor and from the assignee
of any such debtor or trustee. The Members have entered into this Company
with the Manager in reliance upon its expertise, unique experience and prior
performance in similar ventures and the Members shall not be required to
accept management performance from any persons other than the Manager,
including without limitation, from any trustee of the Manager appointed
under the Bankruptcy Code, 11 U.S.C. Section 101 ef seq., and any assignee
of any such trustees.

7. MEMBERS RIGHTS, STATUS AND RESTRICTIONS ON TRANSFERABILITY
OF INTERESTS '

71  No Management or Control. Unless the Manager by written instrument vests

management authority in one or more Members, no Member shall participate in the
management or control of the Company's business nor shall a Member have the
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power to act for or bind the Company, said powers being vested solely and
exclusively in the Manager.

72  No Personal Liability. No Member shall have any personal liability whatever,
whether to the Company, to any of the Members or to the creditors of the Company,
for the debts of the Company or any of its losses beyond the amount committed by
him to the capital of the Company. No Member shall be required to lend any funds to
the Company or, after his Capital Contribution has been fully paid, to make any
further capital contribution to the Company. If any court of competent jurisdiction
holds, however, that, notwithstanding the provisions of this Agreement, any Member
is obligated to make any such payment; such obligation shall be the obligation of
such Member.

7.3 Investment Intent.

7.3.1 Each Member hereby represents and warrants to the Manager and to the
Company that his acquisition of his Interest is made as principal for his
account for investment purposes only and not only with a view to the resale
or distribution of such Interest, and that he has such knowledge and
experience in financial and business matters that he is capable of evaluating
the merits and risks of his investment in the Company as required by
Regulation D of the Securities Act of 1933.

7.3.2 Each Member agrees that he will not sell, assign or otherwise transfer his
Interest or any fraction thereof to any person who does not similarly represent
and warrant and similarly agree not to sell, assign or transfer such Interest or
fraction thereof to any person who does not similarly represent and warrant
and agree.

74 Restrictions on Transfer and Dissociation.

7.4.1 NoMember may sell, transfer or assign in whole or in part his Interest if such
sale, transfer or assignment would cause the termination of the Company for
federal income tax purposes.

7.42 Under no circumstances will any offer, sale, transfer, assignment,
hypothecation or pledge of any Interest be permitted, except as provided in
section 7.5 relating to transfers to Permitted Transferees and except as
otherwise provided in this Article 7, unless the Manager shall have consented
thereto and shall (including transfer under section 7.5) have received an
opinion from counsel for the Member satisfactory to him that such proposed
disposition may be effected without registration of the Interest under the
Securities Act of 1933, as amended, and would not be in violation of any
applicable state securities "Blue Sky" law (including investment suitability
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standards), or that the Interest to be sold is duly and properly registered under
all applicable securities laws.

7.4.3 Inno event shall a Member's Interest or any portion thereof be sold, assigned
or transferred to a minor or incompetent, unless by will or intestate
succession.

7.4.4 NoMember may sell, transfer or assign in whole or in part his Interest if such
sale, transfer or assignment would cause the Company to be treated as a
publicly-traded partnership for Federal income tax purposes.

7.4.5 No Interest may be subdivided for sale, transfer or assignment into less than
one (1) Unit.

7.5  Permitted Transferees. Subject to the provisions of this Article 7, any Member
shall have the right to sell, assign or transfer his Interest to any Member or
Organization controlled by a Member.

7.6 Company's Option to Purchase Interest. A Member ("the Offering Member") who
desires to dispose of his Interest to any Person other than a Permitted Transferee,
shall give written notice (the "Notice") signed by him to the Company. The Notice
shall specify the Interest (the "Offered Interest") the Offering Member intends to
dispose of, and if the Offering Member has a bona fide prospective purchaser, the
Notice shall identify and give the address of the Person to whom the Offering
Member proposes to dispose of the Offered Interest. The Notice shall also set forth
the price, terms and conditions of the proposed disposition. The Company shall have
the irrevocable and exclusive first option, but not the obligation, to purchase all, but
not part, of the Offered Interest at a price of one dollar ($1.00) per Unit.

7.6.1 In the case of a proposed sale to a bona fide prospective purchaser who has
offered in writing to purchase the Offered Interest at a stated price and upon
stated terms, the Company shall have the exclusive first option to purchase
the Offered Interest at a price the lesser of (1) one dollar ($1.00) per Unit or
(2) at the price and upon the terms and conditions equal to those offered by -
such prospective purchaser (as evidenced by a copy of such offer to purchase
which shall accompany the Notice). ~

7.6.2 In the case of any other proposed disposition of a Company Interest, the
Company shall have the exclusive first option to purchase the Offered Interest
at the price determined under the provisions of section 8.1 on the date the
Company receives the Notice. Payment, in the case of a subsection 7.7.2
offer, shall be made in accordance with the provisions of section 8.2.

7.6.3 The Company shall give notice of its election to purchase to the Offered
Interest within thirty (30) days after the Company receives the Notice.
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7.6.4 Closing shall be governed by section 8.3.

7.6.5 Ifthe Company does not elect, as provided in this section 7.6, to purchase all
of the Offered Interest covered by the Notice, then, the Company may offer
its option under this section 7.6 to any other member at the Company’s sole
discretion. The Company is not under any obligation to offer its option to
any member and the Company may selectively offer its option to only one or
more specific members.

7.7 Admission of Substitute Members.

7.7.1  Subject to the other provisions of this Article 7, an Assignee of the Interest of
a Member (which shall be understood to include any purchaser, transferee,
donee, or other recipient on any disposition of such Interest) shall be deemed
admitted as a Member of the Company only upon the satisfactory completion
of the following:

(@) Consent of the Manager shall have been given, which consent may be
evidenced by the execution by the Manager of a Certificate
evidencing the admission of such Person as a Member;

(b)  The Assignee shall have accepted and agreed to be bound by the
terms and provisions of this Agreement by executing a counterpart
thereof, including a revised Schedule 1 or 1.A., whichever is
appropriate, and such other documents or instruments as the Manager
may require in order to effect the admission of such Person as a
Member;

(c) The assignee shall have delivered a letter containing a representation
in the form set forth in subsection 7.4.1 and an agreement in the form
set forth in subsection 7.4.2;

(d) If the Assignee is a corporation, the Assignee shall have provided the
Manager with evidence satisfactory to him of its authority to become
a Member under the terms and conditions of this Agreement;

(¢)  The Assignee shall have paid all reasonable legal fees of the
Company and the Manager and filing and publication costs in
connection with his substitution as a Member.

7.7.2 The Manager shall cooperate with the Person seeking to become a Substitute

Member by preparing the documentation required by this Article and making
all official filings and publications. The Company shall take all such action
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and the making of any required official filings and publications as promptly
as practicable.

7.8 Dissociation. Ifa Disqualifying Event shall occur, or if a Member shall otherwise be
dissociated, the following provisions shall apply.

7.8.1 The Manager shall immediately give such Member Notice of the
Disqualifying Event or other reason for Dissociation and of the provisions of
this subsection. However, failure of the Manager to give such Notice, or of
such Member to receive such Notice, shall not affect the liabilities of such
Member hereunder. If any Member shall fail to cure a Disqualifying Event
within sixty (60) days after the date specified in the written Notice, such
Member shall be in default of his obligations hereunder. Any cure of a
default shall require payment of all interest, costs and legal fees incurred. A
default, however, can only be cured prior to the exercise of the option
provided for under subsection 7.9.4 or 7.9.6 or the making of any Capital
Contribution by a purchaser of a defaulting Member's Interest hereunder.

7.8.2 In the event of any such default, if such default shall not have been timely
cured, then without any consent or other action on the part of the defaulting
Member (and each Member, by execution of this Agreement, expressly
consents to the operation of the provisions of this section 7.9 the defaulting
Member's Interest in the Company including all such cash not theretofore
allocated, may be purchased as provided herein, and the defaulting Member's
Interest, including the right to all such cash not theretofore distributed and all
such profits and losses not theretofore allocated, shall be acquired by and
inure to the benefit of, his successor, if any, acquiring such interest. In all
cases the allocation shall be in accordance with Code §704.

7.8.3  After the occurrence of any default, the Manager on behalf of the Company
may elect (a) to proceed against the Member for breach of this Agreement;
(b) purchase the defaulting Member’s Interest pursuant to subsection 5.1.1
less 10% for costs incurred by the Company; or (c) to replace such defaulting
Member by selling his Interest. The price to be paid by the Company for the
defaulting Member’s Interest shall be an amount equal to the defaulting
Member’s previously paid in capital contribution reduced by the sum of all
cash attributable to the Interest of such defaulting Member which has
theretofore been distributed to such defaulting Member.

7.8.4  Until the default is cured and/or damages are paid together with interest, court
costs and legal fees, the defaulting Member shall not receive any cash
attributable to his Interest which has not previously been distributed to such
defaulting Member, or any profits and losses attributable to his Interest which
have not previously been allocated to such defaulting Member, or to the non-
defaulting Members. The right to such cash and profits and losses shall inure
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to the benefits of the non-defaulting Member (on a Pro Rata basis based upon
the number of Units owned and outstanding).

7.8.5 During the period of continuing default the Company may sell such
defaulting Member's Interest, without Notice, to anyone approved by the
Manager including other Members, the Manager, or Affiliates of the
Manager. Additionally, during the period of continuing default, a defaulting
Member may not withdraw from the Company.

8. METHOD OF PURCHASE
8.1 Purchase Price.

8.1.1  The purchase price of an Offered Interest shall equal the lesser of (1) the sum
of one dollar ($1.00) per Unit or (2) the Member’s Capital Account based on
the accrual method of accounting. Any accrued but undistributed Cash Flow
or accrued profit, shall be distributed. The Members’ Capital Account shall
be determined by the Company’s regularly employed accounting procedures.
The Capital Account at the date of purchase shall include all accrued losses
and all distributions as of that date.

8.2 Payment Terms. The purchaser(s) acquiring the Offered Interest under the terms of
this Agreement shall pay for such Interest in immediately available funds at the time
of closing the sale. .

83  Closing. The closing of any purchase made under this Agreement shall take place
thirty (30) days after the date of Notice given by the Company or the other
Member(s) of the election to purchase. Closing shall occur at the principal office of
the Company, or at such other date and place as the parties may agree in writing.
Notwithstanding any other provision of this Agreement, the purchasing Company or
Member(s) may offset from the purchase price to be paid for Offered Interest under
this Agreement any amount owed to the purchasing Company or Member(s) by the
selling Member.

9. DISSOLUTION AND LIQUIDATION

9.1  Liquidating Events. Notwithstanding any provisions of the Act, the Company shall
not be dissolved prior to the occurrence of a Liquidating Event. The Company shall
dissolve and commence winding up and liquidating upon the first to occur of any of
the following events:

9.1.1 The sale of all or of substantially all of the Company's Assets, Investments
and Property;
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9.12  An event that makes it impossible or unlawful for the Company to carry on
its business;

9.1.3  The written consent of a majority of Members.

If a court of competent jurisdiction rules that the Company has dissolved prior to the
happening of a Liquidating Event, the Members will continue the Company and its
business under the terms of this Agreement.

92 Winding Up. Upon the happening of a Liquidating Event, and unless the Members
Consent to continue the business as provided above, the Company shall conduct no
business or engage in any activity that is not necessary or appropriate to winding up
its business and liquidating, and shall proceed promptly to wind up its affairs in an
orderly manner, to liquidate its Assets, to satisfy the claims of its creditors and
Members, and to distribute its remaining Assets to its Members. The Manager shall
be responsible for supervising the winding up and liquidation and shall dispose of the
Assets as promptly as is consistent with obtaining its fair market value. The proceeds
of the disposition of the Assets of the Company shall be applied in the following
order of priority:

9.2.1 First, to the payment, in order of priority, of all Company Liabilities owed to
creditors other than Members;

9.2.2 Next, to the payment, in the order of priority and thereafter Pro Rata, of all
Company Liabilities owed to Members; and

9.2.3  Any balance to the Members Pro Rata in accordance with the balances in
their Capital Accounts.

9.3  Special Provisions. If the Company is deemed to be liquidated for federal income
tax purposes within the meaning of Regulation §1.704-1(b)(2)(ii)(g), distributions
under this section 9 shall be made in compliance with Regulation
§1.704-1(b)(2)(ii)(5)(2) to those Members who have positive Capital Accounts. If
the Capital Account of any Member has a deficit balance after such distribution, such
Member shall contribute to the capital of the Company such amount as will restore
such Capital Account to zero, as provided in Regulation §1.704-1(b)(2)(ii)(5)(3).
The Members may agree that a Pro Rata portion of the amounts that otherwise would
be distributed to the Members under this section 9 may be (a) withheld to provide a
reasonable reserve for unknown or contingent liabilities of the Company; or (b)
distributed to a trust created for the benefit of the Members for purposes of
liquidating Company Assets, collecting amounts owed to the Company, or paying
contingent or unknown Company Liabilities. Any amounts so withheld or distributed
to a trust shall be distributed to the Members from time to time as is practicable in the
same portions such amounts would have been distributed to the Members had they
not been withheld or distributed to such a trust.
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9.4  Deemed Liquidation. If no Liquidating Event has occurred, but the Company is
deemed liquidated for federal income tax purposes within the meaning of Regulation
§1.704-1(b)(2)(ii)(g), the Company shall not be wound up and dissolved but its assets
and liabilities shall be deemed to have been distributed to the Members and
contributed to a new company which shall operate and be governed by the terms of
this Agreement.

9.5  Members' Rights. Except as otherwise specifically provided in this Agreement, a
Member has the right to look only to the Assets of the Company for a return of his
Capital Contribution, has no right to receive anything other than money in a
distribution from the Company, and has no priority over any other Member with
respect to distributions, allocations, or the return of Capital Contributions.

10. BOOKS OF ACCOUNT, RECORDS AND REPORTS

10.1 Books and Records and Accounting Basis. The Manager shall keep proper and
complete records and books of account in which shall be entered fully and accurately
all transactions and other matters relating to the Company's business as are usually
entered into records and books of account maintained by Persons engaged in
investments of a like character. The Company books and records of account shall be
kept on a cash basis, except as the Manager may otherwise determine. The books
and records shall at all times be maintained at the principal office of the Manager or
his duly authorized representatives and each Member shall have access to those
books and records during reasonable business hours. Each Member shall, at their
own sole cost, also have the right to audit the books and records of the Company.

10.2 Company Funds and Bank Accounts. The funds of the Company shall be
deposited in such bank account or accounts, or invested in such interest-bearing
accounts, as shall be designated by the Manager. Such funds shall not be
commingled with funds of any other company or other entity managed or advised by
the Manager or his Affiliates. All withdrawals from any of such bank accounts shall
be made by the duly authorized agent or agents of the Manager.

10.3 Reports.

10.3.1 Within ninety (105) days after the end of each fiscal year, the Manager shall
send to each person who was a holder of Interests at any time during the
fiscal year then ended such tax information as shall be necessary for the
preparation of his federal income tax return and state income and other tax
returns with regard to the applicable jurisdictions.

10.3.2 Within ninety days (120) days after the end of each fiscal year, the Manager

shall send to each Person who was a holder of Interests at any time during the
fiscal year then ended, an account of all Members’ statement of capital

OPERATING AGREEMENT OF IDAHO MUTUAL TRUST COMMUNITY FINANCE CO-OP, LLC - 1%8 of 96



including Mortgage Funds and Money Market Funds and loan loss reserves
report.

10.4 Section 754 Elections. The Manager may, in his sole discretion, make or request the
revocation of the election referred to in Code §754, or any similar provisions enacted
in lieu thereof. Each of the Members will, upon request, supply the information
necessary to properly give effect to such election.

10.5 Reserves. The Manager shall establish Reserves for working capital and to pay
taxes, insurance, debt service, repairs, replacements or renewals, or other costs and
expenses incident to the ownership or operation of the Company and for such other
purposes as the Manager may deem appropriate under the circumstances from time to
time. The Manager’s decision to establish reserves will eliminate the Member’s
rights under section 4.2. However, all earnings will continue to be allocated pro-rata
to each Member’s account.

11. GENERAL PROVISIONS

11.1  Attorney's Fees. If any party defaults, the nondefaulting parties shall have the right,
at the defaulting party's expense, to retain an attorney to make any demand, or
otherwise protect or enforce the nondefaulting parties' rights. The defaulting party
promises to pay all costs and expenses so incurred by the nondefaulting parties,
including court costs and a reasonable attorney's fee. Failure of the defaulting party
to pay the same upon demand shall constitute an additional default under this
Agreement.

11.2 Binding Provisions. Except as herein otherwise specifically provided, this
Agreement shall be binding upon and inure to the benefit of the parties and their legal
representatives, heirs, administrators, executors, successors and assigns.

11.3 Compensation of Members. Except as specifically provided otherwise in this
Agreement, no Member shall receive compensation for services rendered to the
Company or interest on his Capital Contributions.

11.4 Consent to Jurisdiction. As a material inducement to allowing a Member to
purchase the Membership Interest and become a Member, each Member further
consents that: (a) all actions or proceedings arising directly, indirectly or otherwise
in connection with, out of, related to this Agreement shall, at the Company's
discretion, be litigated only in courts located in the State of Idaho; and (b) each

"Member (1) consents and submits to the in personam jurisdiction of any State of
Federal Court located within said State; (2) waives any right to transfer or change the
venue of litigation brought against or by a Member; and (3) agrees to service of
process, to the extent permitted by law, by mail.
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11.5 Counterpart Execution. This Agreement may be executed in several counterparts,
cach of which shall be deemed an original but all of which shall constitute one and
the same instrument. In addition, this Agreement may contain more than one
counterpart of the signature page and this Agreement may be executed by the affixing
of the signatures of each of the Members to one of such counterpart signature pages;
all of such counterpart signature pages shall be read as though one and they shall
have the same force and effect as though all of the signers had signed a single
signature page.

11.6 Entire Agreement. This Agreement constitutes the entire agreement among the
parties hereunder shall be governed by and interpreted in accordance with the laws of
the State of Delaware and each party hereto specifically agrees to the application of
such laws to such party and his rights, duties, obligations and agreements, hereunder
or arising out of the subject matter hereof.

11.7 Further Member Action. Each Member will perform such further acts and execute
and deliver such documents which reasonably may be necessary, appropriate, or
desirable to carry out the provisions and intent of this Agreement.

11.8 Governing Law. The terms and conditions of this Agreement shall be interpreted in
accordance with the laws and statutes of the State of Delaware.

11.9 Headings. Section and other headings in this Agreement are only for convenience
and reference purposes and are not intended to describe, interpret, define, or limited
the scope or intent of this Agreement or any provision thereof.

11.10 Incorporation by Reference. Every exhibit or schedule attached and referred to in
this Agreement is hereby incorporated in this Agreement.

11.11 Member Loans. None of the Members are obligated to make any loans or advances
to the Company. With the approval of the Manager, any Member may make aloan to
or advance on behalf of the Company. Any such loan or advance will not be treated
as a Capital Contribution to the Company but shall be treated as a Company Liability
and shall bear interest at the rate agreed upon between the Company and the lending
Member.

11.12 Power of Attorney.

11.12.1 The Members, by their execution hereof, jointly and severally hereby
irrevocably constitute and appoint the Manager with full power of
substitution, as their true and lawful attorney-in-fact, in their name, place and
stead to make, execute, sign, acknowledge, record and file, on behalf of them
and on behalf of the Company, the following:
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(@ Articles of Organization, a Certificate of Assumed Business Name, if
necessary, and any other Certificates or instruments which may be
required to be filed by the Company or the Members under the laws
of the State of Delaware and any other jurisdiction whose laws may
be applicable;

(b)  Articles of Dissolution of the Company and such other instruments or
documents as may be deemed necessary or desirable by the Manager
upon the termination of the Company business;

() Any and all amendments of the instruments described in subsection
11.12.1(a) and 11.12.1(b) above, provided such amendments are
either required by law to be filed, or are consistent with this
Agreement (including, without limitation, any amendments admitting
or substituting assignees of Interests as Members or admitting or
substituting an additional or Successor Manager) or have been
authorized by the particular Member or Members;

@ To sign any and all documents as attorney in fact for the Members to
arrange for the transfer on the Company's books of an assigning
Member's Unit upon a default by such Member of the obligations
imposed by this Agreement, any Assignment of Company Interest for
Security Purposes and any and all other documents associated with
the foregoing, and further to sign and file such documents or
instruments as the Company (or its Assignee) may deem necessary
and reasonable to perfect and maintain the perfection of the security
interest granted by a Member pursuant to any Assignment of
Company Interest for Security Purposes and associated documents;
including without limitation, UCC financing statements and
extensions thereof;, and

(e) Any and all such other instruments as may be deemed necessary. or
desirable by the Manager to carry out fully the provisions of this
Agreement in accordance with its terms.

11.13 Subscription Agreement. A Member who executes a Subscription Agreement
which Subscription Agreement references the adoption of this Operating Agreement
shall upon execution of the Subscription Agreement have adopted this Agreement.

11.14 Notices. All Notices and demands required or permitted under this Agreement shall
be in writing, containing the information required by this Agreement to be
communicated to any Person, personally delivered to such Person or sent by certified
mail, postage prepaid, or by reputable overnight air courier service (e.g., Federal
Express or United Parcel Service) to such Person at the last known address of such
Person. The earlier of the date of personal delivery or the date of mailing or the date
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of delivery to the air courier thereof, as the case may be, shall be deemed the date of
receipt of Notice. In the case of notices to the Members, such notices shall be sent to
their address as shown from time to time on the records of the Company. Any

~ Member may specify a different address by notifying the Manager in writing of such
different address.

11.15 Separability of Provisions. If any provision of this Agreement or the application of
such provision to any Person or circumstance, shall be held invalid, the remainder of
this Agreement or the application of such provision to Persons or circumstances other
than those to which it is held invalid, shall not be affected thereby.

12. AGREEMENT DRAFTED BY COMPANY’S ATTORNEY. The Company’s
counsel, Scott A Tschirgi Chartered, prepared this Agreement on behalf of and in the course of
their representation of the Company, as directed by its Manager, and that as to any Member:

12.1 They are advised by the Company’s counsel to seek the advice of independent
counsel;

12.2  They have had fair opportunity to seek the advice of independent counsel;

12.3  They have received no representations from the Company’s counsel about the tax
consequences of this Agreement; '

12.4  They have been advised by the Company’s counsel that this Agreement may have tax
consequences; and

12.5 They are advised by the Company’s counsel to seek the advice of independent tax
counsel.

13. SIGNATURES

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the
date set forth below.

MANAGER: IMTCFC, LLC

Its: / e
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SCHEDULE 1
CLASS A MEMBER/MANAGER
IDAHO MUTUAL TRUST COMMUNITY FINANCE CO-OP, LLC
MANAGER AND SCHEDULE OF INITIAL CLASS A MEMBER/MANAGER
The name and address and Capital Contribution of the Member/Manager are as follows:
Name and Address
IMTCFC, LLC

12594 W Explorer Dr. Suite 100
Boise, Idaho 83713
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SCHEDULE 2

IDAHO MUTUAL TRUST COMMUNITY FINANCE CO-OP, LLC

DEFINED TERMS
2.1 Act means the Delaware Limited by the Members and filed with the
Liability Company Act and all Secretary of State.
amendments thereto.
2.7 Asset means Investments and Property,
2.2 Acquire means to obtain an ownership or interests therein, owned by the
interest in an Asset, Investment or Company. The term Asset is used
Property by purchase, lease, assignment interchangeably ~with the terms
transfer, exchange, mortgage, pledge, Investment and Property.
grant, hypothecation, or other transfer,
absolute or as security or encumbrance 2.8 Asset Value with respect to any
(including acquisitions by operation of Company Asset means:
law).
e The fair market value when
2.3 Additional Member means any Person contributed of any Asset
admitted to the Company pursuant to contributed to the Company by
section 3.3 hereof. any Member;
24 Affiliate means, when used with e  The fair market value on the
reference to a specified Person, (a) any date of Distribution of any
Person that directly or indirectly controls Asset distributed by the
or is controlled by or is under common Company to any Member as
control with the specified Person, (b) any consideration for an Interest in
Person who is an officer of, partner in, or the Company;
trustee of, or serves in a similar capacity
with respect to, the specified Person or e  The fair market value of all
of which the specified Person is an Property at the time of the
officer, partner or trustee, or with respect happening of any of the
to which the specified Person serves in a following events: (a) the
similar capacity, and (c) any Person that, admission of a Member to, or
directly or indirectly, is the beneficial the increase of an Interest of
owner of ten percent (10%) or more of an existing Member in, the
any class of equity securities of the Company in exchange for a
specified Person or of which the Capital Contribution; or (b)
specified Person is directly or indirectly the liquidation of the
the owner of ten percent (10%) or more Company under Regulation
of any class of equity securities. An §1.704-1(b)(2)(ii)(g);
Affiliate of the Company or of the
Manager does not include a Person who e The Basis of the Asset in all
is a partner in a partnership or joint other circumstances.
venture with the Company or any other
Affiliate of the Company if such Person 2.9 Assignment of Company Interest for
is not otherwise an Affiliate of the Security Purposes means any document
Company or the Manager. wherein a Member assigns his Interest in
the Company to the Company or any
2.5 Agreement means this Operating other third party as collateral to secure
Agreement as originally executed and as the Member's obligation to pay his
amended from time to time. Capital Contribution in installments or to
secure any other Company debts.
2.6 Articles means the Articles of
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adopted and amended from time to time

4 of 96



2.10

2.11

2.12

2.13

2.14

2.15

Assignee means a transferee of an
Interest who has not been admitted as a
Substituted Member.

Bank Loans mean loans taken by the
Company from a bank or banks to
finance the Company's acquisition of
Investments and Property, including
funding Commercial Real Estate Loans
and/or to finance the Company's
operations.

Bankruptcy or Bankrupt as to any
Person means the filing of a petition for
relief as to any such Person as debtor or
bankrupt under the Bankruptcy Act of
1898 or the Bankruptcy Code of 1978 or
like provision of law (except if such
petition is contested by such Person and
has been dismissed within sixty (60)
days); insolvency of such Person as
finally determined by a court proceeding;
filing by such Person of a petition or
application to accomplish the same or for
the appointment of a receiver or a trustee
for such Person or a substantial part of
his assets; or commencement of any
proceedings relating to such Person or a
substantial part of his assets; or
commencement of any proceedings
relating to such Person under any other
reorganization, arrangement, insolvency,
adjustment of debt or liquidation law of
any jurisdiction, whether now in
existence or hereinafter in effect, either
by such Person or by another, provided
that if such proceeding is commenced by

another, such person indicates his -

approval of such proceeding, consents
thereby or acquiesces therein, or such
proceeding is contested by such person
and has not been finally dismissed within
sixty (60) days.

Bankrupt Member means a Member
who: (1) has become the subject of an
Order for Relief under the United States
Bankruptey Code, (2) has initiated, either
in an original Proceeding or by way of
answer in any state insolvency or
receivership proceeding, an action for
liquidation arrangement, composition,
readjustment, dissolution, or similar
relief.

Basis with respect to an Asset means the
adjusted basis from time to time of such
Asset for federal income tax purposes.

Business méans loans made by the
company secured by mortgages or deeds

2.16

217

of trust on real property and activities
incidental thereto, including
foreclosures. Business is used
interchangeably with the term Company
Business.

Business Day means any day other than
Saturday, Sunday or any legal holiday
observed in the State.

Capital Account means an account
maintained for each Member in
accordance with Regulation §1.704-1(b)
and to which the following provisions
apply to the extent not inconsistent with
such Regulation:

e  There shall be credited to each
Member's Capital Account (a)
such  Member's  Capital
Contributions, or Capital
Contributions made on behalf
of a Member; (b) such
Member's distributive share of
Profits; (c) any items of
income or gain specially
allocated to such Member
under section 4.4 of this
Agreement; and (d) the
amount of any Company
liabilities (determined as
provided in Code §752(c) and
the Regulations thereunder)
assumed by such Member or
to which Property distributed
to such Member is subject;

e  There shall be debited to each
Member's Capital Account (a)
the amount of money and the
Asset Value of any Property
distributed to such Member
pursuant to this Agreement;
(b) such Member's distributive
share of Losses; (c) any items
of expense or loss which are
specially allocated to such
Member under 4.4 of this
Agreement, and (d) the
amount of liabilities
(determined as provided in
Code . §752(c) and the
Regulations thereunder) of
such Member assumed by the
Company or to which property
contributed to the Company by
such Member is subject;

e The Capital Account of any
Transferee Member shall
include the appropriate portion
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2.18

2.19

2.20

of the Capital Account of the
Member from whom the
Transferee Member's Interest
was obtained.

e The Members intend that
Capital Accounts be
maintained in accordance with
Regulation §1.704-1(b) and to
accomplish that purpose the
Manager is authorized to
modify the manner in which
the Capital Accounts arc
maintained and adjustments
thereto, so that Capital
Account balances will be
equal to the amount of
Company capital shown on the
Company balance sheet as
determined for book purposes,
provided that such
modifications and adjustments
will not materially affect the
amount distributed to any
Member upon dissolution of
the Company.

Capital Contribution means the amount
of money and the Asset Value of any
Property other than money contributed to
the Company by a Member or on his

behalf with respect to such Member's

Interest in the Company. As provided in
Regulation §1.704-1(b)}(2)(iv)(d)(2), the
principal amount of a promissory note
which is not readily traded on an
established securities market and which
is contributed to the Company by the
Member who is the maker thereof shall
be treated as a Capital Contribution only
when, and to the extent that, the maker of
the note makes principal payments
thereon or the Company makes a taxable
disposition thereof.

Cash Flow means the interest from loans
made by the Company. Cash Flow shall
be determined separately for each fiscal

year or portion thereof for all purposes of

this Agreement.

Cash Receipts means all cash receipts |

received by the Company (other than
from a sale, refinancing or disposition of
the Company Investments or Property, or
other special transaction) plus cash
receipts from Company operations.
Notwithstanding the foregoing, at the
election of the Manager, Cash Receipts
received near the end of a fiscal year and
intended for use in meeting the

2.21

222

2.23

2.24

225

2.26

2.27

2.28

Company's obligations in the subsequent
fiscal year shall not be deemed received
until such following year.

Cash  Expenditures means all
disbursements of cash during the year
(excluding distributions to Members),
including payment of operating
expenses, payments of principal and
interest on Company debt and the
payment of fees, if any, to the Manager,
Affiliates of the Manager and any other
Persons.

Certificate of Designation means the
certificate issued by the Manager with
respect with a specific class of units
which certificates sets forth the specific
rights, powers, duties or preferences for a
specific class of units in the Company.

Class A Capital means all capital
available to the Class A
Manager/Member  including  cash,
distributions, fee income, cash flow not
allocated to other Members, availability
under lines of credit and contributions of
the Class A Manager/Member. Class A
capital excludes all other capital
contributions and all distributions due to
other members under section 4.2.

Capital means the sum of cash
contributed by all Members plus re-
invested quarterly distributions plus
allocations of Net Proceeds from
foreclosed assets.

Code means the Internal Revenue Code
of 1986, as amended from time to time.

Commercial Real Estate Loan means
all loans funded by the company for
business or investment purposes to
include development, land, construction,
buildings, and other commercial real
estate loan. The Company does not
make loans to consumers or for
CONSUMET purposes.

Commitment means the Capital
Contributions that a Member or Assignee
is obligated to make under this
Agreement.

Company means IDAHO MUTUAL
TRUST COMMUNITY FINANCE CO-
OP, LLC, a limited liability company
operated under the laws of Delaware,
and any successor limited liability
company.
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2.29

2.30

2.31

2.32

2.33

2.34

2.35

2.36

2.37

2.38

Company Business means loan money
secured by mortgages on real property.
Company Business is used

" interchangeably with the term Business.

Company Interest means the rights ofa
Member or, in the case of an Assignee,
the rights of the assigning Member in
Distributions (liquidating or otherwise)
and allocations of the profits, losses,
gains, deductions, and credits of the
Company.

Company Investments means Assets
and Property, or interests therein, owned
by the Company. The term Investments
is used interchangeably with the terms
Assets and Property.

Company Liability means any
enforceable debt or obligation for which
the Company is liable or which is
secured by any Company Assets,
Investments or Property.

Company Property means Assets and
Investments, or interests therein, owned
by the Company. The term Property is
used interchangeably with the terms
Assets and Investments.

Consent means either the consent given
by vote at a meeting called and held in
accordance with the provisions of this
Agreement or the written consent, prior

~ or subsequent as the case may be, of a

Person to do the act or thing for which
the consent is solicited, or the act of
granting such consent, as the context
may require.

Reserved.

Default Interest Rate means the higher
of the legal rate or the then-current prime
rate quoted by the largest commercial
bank in the jurisdiction of the Company's
Registered Office plus two percent (2%).

Delinquent Member means a Member
or Assignee who has failed to meet the
Commitment of that Member or
Assignee.

Depreciation for any Fiscal Year or
other period means the cost recovery
deduction with respect to an Asset for
such year or other period as determined
for federal income tax purposes,
provided that if the Asset Value of such

2.39

240

241

242

2.43

asset differs from its Basis at the
beginning of such year or other period,
depreciation shall be determined as
provided in Regulation
§1.704-1(b)(2)(iv}(g)(3).

Disposition (Dispose) means any sale,
assignment, transfer, exchange,
mortgage, pledge, grant, hypothecation,
or other transfer, absolute or as security
or encumbrance (including dispositions
by operation of law).

Disqualified Member means a Member
with respect to whom a Disqualifying
Event has occurred.

Disqualifying Event means any of the
following with respect to a Member:

e Such Member's failure to
timely make any Capital
Contribution required by this
Agreement;

e A purported transfer of all or
any portion of such Member's
Company's Interest other than
in accordance with this
Agreement;

e The occurrence of a
Bankruptcy Event; or

e A determination by Members
owning a majority of the
Interests in the Company (not
including the Interest owned
by such Member) that such
Member has acted (or failed to
act) in a manner that
reasonably can be expected to
result in such Member
becoming liable to indemnify
the Company under any
provision of this Agreement or
could result in a Dissolution of
the Company under the Act.

Dissociation occurs when a Member
ceases to be a Member in the Company,
whether by termination, withdrawal, or
except as otherwise provided in this
Operating Agreement.

Distribution means a transfer of Assets,
Investments and Property to a Member
on account of a Company Interest as
described in Article 4.
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2.44

245

2.46

247

248

2.49

2.50

2.51

2.52

2.53

2.54

Effective Date means December 18,
2009.

Fiscal Year means the taxable year of
the Company for federal income tax
purposes as determined by Code §706
and the Regulations thereunder. The
fiscal year of the Company shall end on
the thirty-first day of December in each
year.

Hereof, hereunder and words of
similar import refer to the terms and
conditions of this entire Agreement.

Interest means the entire ownership
interest of a Member in the Company at
any particular time, including the right of
such Member to any and all benefits to
which a Member may be entitled under
this Agreement, together with the
obligations of such Member to comply
with all the terms and provisions of this
Agreement.  The Interests of the
Members in the Company are sometimes
referred to as "Units."

Investment means Assets and Property,
or interests therein, owned by the
Company. The term Investment is used
interchangeably with the terms Asset and

Property.

Investor means a Person who purchases
an Interest in the Company.

Liquidating Event means an event, the
occurrence of which will result in the
dissolution of the Company under
Article 9 unless the Members agree to
the contrary.

Liquidator means the Manager or, if
there is no Manager, such person legally
appointed to liquidate the Assets of the
Company.

Loan Portfolio means all the Company’s
outstanding loans at any one time.

Majority or Specified Percentage
means Members whose combined
ownership of Units represents over fifty
percent (50%), or such specified
percentage, respectively, of the Units
owned by all Members.

Manager means IMT, LLC, or any
Person or Persons who, at the time of
reference thereto, has been admitted as a
Successor Manager or as an additional

2.55

2.56

2.57

Manager. The Company may create
different classes of Managers by issuing
to that Manager specially designated
Units. Member/Manager has the same
meaning as Manager.

Management Right means the right of
the Manager to manage the affairs of the
Company or the right of a Member to
participate in the management of the
Company, including the Members' rights
to information and to consent or approve
actions of the Company by issuing to
that Member specially designated Units.

Member means a person admitted to the
Company as reflected in the Company’s
records. The Company may create
different classes of Members

Member Minimum Gain Chargeback.
Except as otherwise provided in Treasury
Regulations § 1.704-2(1)(4),
notwithstanding, any other provision of
Section 4.4, if there is a net decrease in
Member Nonrecourse Debt Minimum
Gain (as defined below) atiributable to a
Member Nonrecourse Debt (as defined
in Treasury Regulation § 1.704-2(b)(4))
during any fiscal year each Member who
has a share of the Member Nonrecourse
Debt Minimum Gain atiributable to such
Member Nonrecourse Debt determined
in accordance with Treasury Regulations
§ 1.704-2(1)(5), shall be specially
allocated a pio rata portion of items of
Company net operating income and gain
for such fiscal year (and, if necessary,
subsequent fiscal years) in an amount
equal to such Member's share of the net
decrease in Member Nonrecourse Debt
Minimum Gain attributable to such
Member Nonrecourse Debt, determined
in accordance with Treasury Regulations
§ 1.704-2(i)(4). Allocations pursuant to
the previous sentence shall be made in
proportion to the respective amounts
required to be allocated to each Member
pursuant thereto. The items to be so
allocated shall be determined in
accordance with Treasury Regulations §§
1.704-2(i}(4) and 1.704-2(j)(2). This is
intended to comply with the minimum
gain chargeback requirement in Treasury
Regulations § 1.704-2(i)(4) and shall be
interpreted consistently therewith. For
purposes of this Operating Agreement,
“Member Nonrecourse Debt Minimum
Gain” means an amount, with respect to
each Member Nonrecourse Debt, equal
to the Company Minimum Gain that

OPERATING AGREEMENT OF IDAHO MUTUAL TRUST COMMUNITY FINANCE CO-OP, LLC - 28

of 96



2.58

2.59

2.60

2.61

2.62

would result if such Member
Nonrecourse Debt were treated as a
Nonrecourse Liability, determined in
accordance with Treasury Regulations §
1.704-2()(3).

Minimum Gain Chargeback means
except as otherwise provided in Treasury
Regulations § 1.704-2(t) notwithstanding
any other provision of Section 442, if
there is a net decrease in Company
Minimum Gain, as defined in Treasury
Regulations §§ 1.704-2(b)(2) and 1.704-
2(d), during any Company fiscal year,
each Member shall be specially allocated
a pro rata portion of items of Company
income and gain for such year (and, if
necessary. subsequent years) in an
amount equal to such Membet’s share of
the net decrease in Company Minimum
Gain, determined in accordance with
Treasury Regulations § 1.704-2(g).
Allocations pursuant to the previous
sentence shall be made in proportion to
the respective amounts required to be
allocated to each Member pursuant
thereto. The items to be so allocated
shall be determined in accordance with
Treasury Regulations 1.704-2(H)(6) and
1.704-22(j)(2). This Section is intended
to comply with the minimum gain
chargeback requirement in Treasury
Regulations § 1.704-21(f) and shall be
interpreted consistently therewith.

Money means cash or other legal tender
of the United States, or any obligation
that is immediately reducible to legal
tender without delay or discount. Money
shall be considered to have a fair market
value equal to its face amount.

Money Market Funds means Merhber
contributions invested in a holding bank
money market account.

Mortgage Funds means Member
contributions invested in commercial real
estate mortgages and/or deeds of trust.

Net Losses means the losses and
deductions of the Company determined
in accordance with accounting principles
consistently applied from year to year
employed under the method of
accounting adopted by the Company and
as reported separately or in the
aggregate, as appropriate, on the tax
return of the Company filed for federal
income tax purposes.

2.63

2.64

2.65

2.66

Net Proceeds means that in the event of
foreclosure, the Net Proceeds will be
calculated on the date of sale of real
property by applying the sales price less
the loan balance (or cost basis), less real
estate commission, less legal costs for
foreclosure and sale, and less closing
costs, and allocated pro rata.

Net Profits means the income and gains
of the Company determined in
accordance with accounting principles
consistently applied from year to year
employed under the method of
accounting adopted by the Company and
as reported separately or in the
aggregate, as appropriate, on the tax
return of the Company filed for federal
income tax purposes.

Notice means a writing, containing the
information required by this Agreement
to be communicated to any Person,
personally delivered to such Person or
sent by certified mail, postage prepaid, or
by reputable overnight air courier service
(e.g., Federal Express or United Parcel
Service) to such Person at the last known

-address of such Person. The earlier of

the date of personal delivery or the date
of mailing or the date of delivery to the
air courier thereof, as the case may be,
shall be deemed the date of receipt of
Notice. In the case of notices to the
Members, such notices shall be sent to
their address as shown from time to time
on the records of the Company. Any
Member may specify a different address
by notifying the Manager in writing of
such different address.

Offsettable Decrease means any
allocation that unexpectedly causes or
increases a deficit in the Member's
Capital Account as of the end of the
taxable year to which the allocation
relates  attributable to  depletion
allowances under §1.704(b)(2)(iv)(k) of
the Regulations, allocations of loss and
deductions under §§704(e)(2) or 706 of
the Code or under §1.751-1 of the
Regulations, or distributions that, as of
the end of the year are reasonably
expected to be made to the extent they
exceed the offsetting increases to such
Member's Capital Account that
reasonably are expected to occur during
or (prior to) the taxable years in which
such distributions are expected to be
made (other than increases pursuant {o a
Minimum Gain Chargeback).
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2.67

2.68

2.69

2.70

2.71

2.72

Operating Agreement means this
Operating Agreement including all
Subscription Agreements, if any, and all
amendments adopted in accordance with
the Operating Agreement and the Act.
This Operating Agreement is sometimes
referred to as the Agreement. See
definition of Agreement above.

Organization means a Person other than
anatural person. Organization includes,
without limitation, corporations (both
non-profit and other corporations),
partnerships (both limited and general),
joint  ventures, limited liability
companies, and unincorporated
associations, but the term does not
include joint tenancies and tenancies by
the entirety.

Organization Expenses means those
expenses incurred in the organization of

. the Company including the costs of

preparation of this Operating Agreement
and the Articles of Organization.

Permitted Transferee means any
member of the Member's Immediate
Family, or an Organization controlled by
such Member or by members of the
Member's Immediate Family.

Person means a natural person, trust,
estate, or any incorporated or
unincorporated Organization permitted
to be a member of a limited liability
company under the laws of the State.

Profits and Losses for any Fiscal Year
or other period means an amount equal
to the Company's taxable income for
federal income tax purposes for such
year or period determined in accordance
with Code §703(a) and the Regulations
thereunder with the  following
adjustments:

e All items of income, gain,
loss, and deduction of the
Company required to be stated
separately shall be included in
taxable income or loss;

e Income of the Company
exempt from federal income
tax shall be treated as income;

e  Expenditures of the Company
described in Code
§705(a)(2)(B) or treated as

2.73

2.74

2.75

2.76

such  expenditures under
Regulation §1.704-
1(b)2)Av)() shall be
subtracted  from  taxable
income;

e  Gain or loss resulting from the
disposition of Property from
which gain or loss s
recognized for federal income
tax purposes shall be
determined with reference to
the Asset Value of such

property; and

e  Depreciation shall be
determined based upon Asset
Value instead of as determined
for federal income tax
purposes;

Property means Assets and Investments,
or interests therein, owned by the
Company. The term Property is used
interchangeably with the terms Asset and
Investments.

Promissory Notes means promissory
notes of the Company which may be
issued and which are secured by liens
encumbering the Company Property.

Pro Rata means the proportionate share
of each Member’s Capital which
proportion is calculated by dividing each
Member’s Capital by the sum of the loan
portfolio and the Real Estate owned of
the Company.

Qualified Income Offset. In the event
any Member unexpectedly receives any
adjustments, allocations, or distributions
described in Treasury Regulations §§
1.704-1(b)(2)(ii)(d)(4), 1.704-
1(b)(2)(10)(D)(5), or
1.704-1(b)(2)(ii)(d)(6), a pro rata portion
of items of Company gross income and
gain shall be specially allocated to each
such Member in an amount and manner
sufficient to eliminate, to the extent
required by the Treasury Regulations, the
adjusted Capital Account deficit of such
Member as quickly as possible, provided
that an allocation pursuant to this
Section shall be made only if and to the
extent that such Member-would have an
adjusted Capital Account deficit after all
other allocations provided for in this
Section have been tentatively made as if
this Section were not in the Operating
Agreement. The intent of this Section
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2.77

2.78

2.79

2.80

2.81

2.82

OPERATING AGREEMENT OF IDAHO MUTUAL TRUST COMMUNITY FINANCE CO-OP, LLC - gl

4.4.4 is to comply with Reg. § 1.704-
1(b) 2) (ii) (d).

Real Estate Owned means foreclosed
assets or assets accepted in lieu of
foreclosure that the company holds on it
books.

Regulations means the federal income
tax regulations, including temporary (but
not proposed) regulations, promulgated
under the Code.

Related Person means a Person having a
relationship to a Member that is
described in §1.751-4(b) of the
Regulations.

Reserves means amounts allocated to
cash reserves or availability under lines
of credit maintained for working capital
of the Company and contingencies
related to the ownership and operation of
the Company's Assets, Investments and

Property.

Sale or Refinancing means any
Company transaction not in the ordinary
course of its business, including, without
limitation, sales, exchanges or other
dispositions of Company Assets,
Investments and Property, including
condemnations, recoveries of damage
awards and insurance proceeds (other
than business or rental interruption
insurance proceeds), or any borrowing or
refinancing; provided, however, that (a)
Distributions which are deemed returns
of capital solely for federal income tax
purposes, (b) the payment of Capital
Contributions by the Members, or (c)
any refunds of Capital Contributions or
cash portions of the purchase price or
cash deposits on the purchase price paid
by the Company for the Assets,
Investments or Property shall not be
deemed a Sale or Refinancing.

Sale or Refinancing Proceeds means all
Cash Receipts of the Company arising
from a Sale or Refinancing less the
following:

s the amount of cash paid or to
be paid in connection with or
as an expense of such Sale or
Refinancing, and, with regard
to damage recoveries or
insurance or condemnation
proceeds, cash paid or to be

2.83

2.84

2.85

2.86

2.87

2.88

2.89

2.90

291

2.92

2.93

paid for repairs, replacements
or renewals resulting from
damage to or partial
condemnation of the affected

Property;

e the amount necessary for the
payment of all debts and
obligations of the Company
arising from or otherwise
related to the particular Sale or
Refinancing; and

e any amount set aside by the
Manager for Reserves.

Schedule 1 is a schedule, as amended
from time to time, of the Manager.

Schedule 2 is a schedule, containing
definitions.

Special Power of Attorney means that
right or power given to the Manager in
section 11.12 to perform certain acts in
behalf of the Members.

Sharing Ratio with respect to any
Member means the percentage of
ownership in the Company.

State means the state of Delaware.

Subscription Agreement means the
agreement between a Member and the
Company under which the Member
acquires his Interest in the Company and
acknowledges this Operating Agreement.

Substitute Member means any Person
admitted to the Company as a Member
pursuant to the provisions of section 7.8.

Taxable Year means the Company's
taxable year as determined under §706 of
the Code.

Taxing Jurisdiction means any federal,
state, local or foreign government that
collects tax, interest or penalties,
however designated, on any Member's
share of the income or gain attributable
to the Company.

Term commences on the Effective Date
until terminated as hereafter provided.

Transferee Member means any Member
who has acquired all or any portion of
his Interest in the Company from another
Member.
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2.94 Unit means one Unit has a value of
$1.00 less allocated losses and means
that the Member is entitled, Pro Rata,
tothe income as set forth in the
Certificate of Designation for that class.

2.95 Unrelated Third Party means any
Person who is not a member of a
Member's Immediate Family.
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CERTIFICATE OF DESIGNATION
OF
CLASS AAA UNITS
OF
IDAHO MUTUAL TRUST COMMUNITY FINANCE CO-OP, LLC

That pursuant to the authority conferred upon the Manager pursuant to Section 3
and Section 5 of the Operating Agreement dated effective August 23, 2011 (the
“Operating Agreement”) of IDAHO MUTUAL TRUST COMMUNITY FINANCE CO-
OP, LLC, a Delaware limited liability company (the “Company”), the Company creates a
class of Five Million (5,000,000) Units designated as Class AAA and the voting powers,
allocation of profit and losses and the qualifications, limitations or restrictions thereof on
Class AAA Units, are as follows:

1. Terms. All terms of the Company’s Operating Agreement apply to
Members owning Class AAA Units. To the extent any term of the Operating
Agreement is in conflict with this Certificate of Designation, the terms of this
Certificate of Designation shall control.

2. Authorized Units. The Company shall be authorized to issue not more
than Five Million (5,000,000) Class AAA Units. Class AAA Units are non-
voting units.

3. Member’s Account. Capital contributed by a Member shall be accounted
for in a separate account (“Member Account”) maintained by the Company. Each
Class AAA Member Account shall be invested pro rata in either real estate loans
(“Class AAA Mortgage Funds”) or in Money Market Funds, as the Manager so
determines.

4. Distributions of Cash, Allocations of Profit and Losses and Capital
Accounts.

4.1 Class AAA Members are allocated the first profits of the Company to
achieve a minimum return of five percent (5%) APY on their capital. The
profits are split eighty percent (80%) to Class AAA and twenty percent
(20%) to Class A; however, no profits shall be distributed to Class A
unless the Class AAA members have achieved at least a six percent (6%)
return.

4.2 Except as otherwise provided by the Operating Agreement or required

by law, cash distributions shall be made to the Members owning Class
AAA Units on the following basis.
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42.1 Cash Distributions. Cash Flow shall be distributed as
follows:

(a) Eighty percent (80%) of all Net Income or a five
percent (5%) return APY on capital invested, whichever is
greater, shall be distributed to Class AAA Members no less
than quarterly.

()  Cumulative losses on foreclosures in any fiscal year
will be allocated to Class AAA members’ respective
prorata share.

(c) Class A Members shall receive all cash distributions
not made to Class AAA Members and other Class
members.

4.3 Cash Flow Re-Invested. The Company shall automatically purchase
additional Class AAA Units with the Cash Flow allocated to a Class AAA
Member unless written notice is provided to the Company to the contrary.
The Purchase Price shall be One Dollar ($1.00) per Unit. At such time the
Five Million (5,000,000) unit limit has been reached on the Class AAA
units, then any additional quarterly distributions paid to Class AAA
members will be paid in cash. If the Member does not wish the Company
to automatically re-invest the Cash Flow, the Member shall provide thirty
(30) day prior written notice to the Company stating that the Member
wishes to withdraw all Cash Flow distributions.

4.3.1 Return of Class AAA Capital.

(@) Class AAA members should not expect to receive
any capital withdrawals during the five (5) year life of the
fund.

) Sale or transfer of Class AAA to a new member or
existing member is the only method that a Class AAA
member can expect to receive any capital during the five
(5) year life of the fund.

(©) The Company reserves the right to purchase any
member’s units at any time.

(d) At the five (5) year terminal date, if the company
does not sell its loan portfolio and operations to another
financial institution, then for any loan that is paid in full by
the borrower, which loan(s) were made to that borrower
from a Class AAA Capital Account, that Member shall
have the right to withdraw Pro Rata their share of capital of
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that loan. The Company will distribute to the Member their
Pro Rata share of the Member’s Class AAA Capital of each
loan payoff as the loan payoffs occur or from sale of other
company assets or from cash flow.

(e) The Company at its sole discretion at any time may
elect to immediately repay Members their requested Class
AAA Capital withdrawal provided that the Company
determines it has sufficient cash on hand or sufficient
capital to make such an immediate payment of capital. A
return of a Members Class AAA Capital shall reduce the
Member’s Units by one Unit for each One Dollar ($1.00) of
Class AAA Capital withdrawn.

sk skeok okok
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Idaho Mutual Trust Community Finance Co-op, LLC
A Delaware Limited Liability Company

SUBSCRIPTION AGREEMENT FOR CLASS AAA UNITS

Member Name :

D

2)

Subscription. The undersigned applies to become a Class AAA Member in
IDAHO MUTUAL TRUST COMMUNITY FINANCE CO-OP, LLC, (the
“Company™), a limited liability company formed under the laws of the State of
Delaware, and agrees to purchase the number of member Class AAA units in the
Company set forth in paragraph 6, which, at the time of this subscription,
represents ___ units in the Company (the “Class AAA Units”). The
purchase shall be made in accordance with the terms of this agreement and shall
be subject to the Operating Agreement Effective August 23, 2011, of IDAHO
MUTUAL TRUST COMMUNITY FINANCE CO-OP, LLC (the “Operating
Agreement™), a copy of which has been provided to the subscriber and the
Certificate of Designation for Class AAA Units attached hereto (“Certificate of
Designation™).

Representations and Warranties. The undersigned acknowledges, represents,
warrants and agrees as follows:

a) The undersigned has received and has carefully reviewed the Operating
Agreement, Offering Circular (including the section entitled “Risk
Factors,”) and Certificate of Designation and has discussed the Company’s
business with the Members of the Manager. The undersigned has relied in
making this investment only on the information contained in the Offering
Circular, Operating Agreement, and Certificate of Designation and
information otherwise provided to him in writing by the Company. The
undersigned represents that all documents pertaining to this investment
have been made available for inspection to his attorney and/or his
accountant. The undersigned and/or his advisors, if any, have had a
reasonable opportunity to ask questions of, and receive answers from, the
Company, or a person or persons acting on its behalf, concerning the
offering of the Class AAA Units, and all such questions have been
answered to the full satisfaction of the undersigned. No oral
representations have been made or oral information furnished to the
undersigned or his advisors in connection with the offering of the Class
AAA Units which were not subsequently provided in writing.

b) The undersigned:

1) Has adequate means of providing for his current needs and
possible contingencies;

ii) Has no need for liquidity in this investment; and
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iii)  Has such knowledge and experience in business and financial
matter, including the analysis of a participation in offerings of non-
listed securities, is capable of evaluating the merits and risks of an
investment in Class AAA Units, or is being advised by others of
such that they and he together are capable of making such
evaluation.

c) The undersigned understands that the sale of the Class AAA Units is being
made pursuant to a Regulation A offering under the Securities Act of
1933, as amended (“Act”).

d) The undersigned represents that the Class AAA Units are being purchased
solely for his own account for investment purposes only and not for the
account of any other person and not for distribution, assignment or resale
to others and that no other person has a direct or indirect beneficial interest
in such Class AAA Units.

e) The undersigned understands that he may not be able to sell or dispose of
his Class AAA Units as there is no public market for them. In addition,
the undersigned understands that his right to transfer the Class AAA Units
will be subject to the conditions set forth in the Operating Agreement,
including consent of the Company and its members. The Class AAA
Units are also subject to restrictions against transfer unless the transfer is
not in violation of the Act and applicable state securities laws. The
undersigned understands that the Company and its members will not
consent to a transfer of any Class AAA Units where such transfer would
violate a state or federal security law.

f) The undersigned understands that legends will be placed on any
certificates or other documents evidencing the Class AAA Units with
respect to the above restrictions on assignment, resale or other disposition
of the Class AAA Units.

2) The undersigned understands that money contributed to the Company
shall be held in a “Member’s Account” as defined in the Company’s
“Operating Agreement.” The Member shall have the right to withdraw his
capital contribution made to the Company according to the terms of the
Certificate of Designation.

h) The undersigned understands that Class AAA Members shall only receive
the
distributions as set forth in the Company’s Operating Agreement and/or as
provided in the Certificate of Designation for Class AAA Units.

i) The undersigned acknowledges the offering may involve tax consequences

and the contents of the offering documents do not contain tax advice. The
subscriber acknowledges he must retain his own professional advisors to
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3)

4)

S)

evaluate the tax and other consequences of an investment in the Class
AAA Units.

Adoption of Operating Agreement. The undersigned adopts, accepts and agrees
to be bound by all the terms and provisions of the Operating Agreement and to
perform all obligations imposed upon a member with respect to the Class AAA
Units purchased. Upon acceptance of this subscription by the Company, the
undersigned shall become a Class AAA Member and shall be entitled to receive
the distributions only as so provided in the Company’s Operating Agreement
and/or in the Certificate of Designation.

Indemnification. The undersigned agrees to indemnify and hold harmless the
Company and its members, agents, employees and affiliates from and against all
damages, losses, costs and expenses (including reasonable attorneys’ fees) which
they may incur by reason of the failure of the undersigned to fulfill any of the
terms or conditions of this agreement, or by reason of any breach of the
representations and warranties made by the undersigned or in connection with the
Operating Agreement, or in any document provided by the undersigned to the
Company.

Miscellaneous.

a) The undersigned represents and agrees that he will own all the Class AAA
Units to be purchased free and clear of all liens and encumbrances and
agrees that he will not encumber or grant any security interest in or file a
financing statement with respect to such Class AAA Units, or permit any
of the foregoing, without the prior written consent of the Company and
further represents that he has not done so.

b) The undersigned agrees not to transfer or assign this agreement, or any of
the undersigned’s interest herein, and further agrees that the transfer or
assignment of the Class AAA Units acquired pursuant to this agreement
shall be made only in accordance with the Operating Agreement and all
applicable laws.

) The undersigned agrees that he may not cancel, terminate or revoke any
part of this agreement, and that this agreement shall survive the death or
disability of the undersigned and shall be binding upon the undersigned’s
heirs, executors, administrators, successors and assigns.

d) Notwithstanding any of the representations, warranties, acknowledgments
or agreements made in this agreement by the undersigned, the undersigned
does not in any manner waive any rights granted to the undersigned under
federal or state securities laws.

e) This agreement constitutes the entire agreement among the parties with
respect to the subject matter of this agreement and may be amended only
by a writing executed by all parties.
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6)

f) This agreement shall be enforced, governed and construed in all respects
in accordance with the laws of the State of Idaho.

2) Within five (5) days after receipt of a written request from the Company,
the undersigned agrees to provide such information and to execute and
deliver such documents as may be reasonably necessary to comply with
any and all laws and ordinances to which the Company is subject.

Subscription and Method of Payment. The undersigned acknowledges that the
subscription is for Class AAA Units at the total purchase price of
$ . The total purchase price may be paid in installments by the
Company delivering written notice to the undersigned requesting an installment
payment. The notice shall state the amount of the capital to be contributed and
the undersigned shall, within forty-eight (48) hours, deliver to the Company the
amount so stated in the notice up to but not exceeding the total purchase price.
The Class AAA Units shall be issued to the undersigned as installments on the
purchase price are paid by the undersigned.

Dated: ,2011.

Signature

Type or Print Name

Social Security Number

Street Address

Mailing Address

City, State, Zip Code

( ) - -

Phone Number

Email

79 of 96



Idaho Mutual Trust, LLC SERVICING AGREEMENT

Portfolio: ldaho Mutual Trust Community Finance Co-op, LLC

Client: ldaho Mutual Trust Community Finance Co-op, LLC.

This Servicing Agreement (the “Agreement”) is between Idaho Mutual Trust, LLC located at 12594 W Explorer
Dr Suite 100 Boise, ID Phone: 208-287-3000 Fax: 208-639-8169 (“Servicer”), and Idaho Mutual Trust Community
Finance Co-op, LLC whose signature appears below (the “Client”).

1. Scope. Client retains Servicer as Client's agent to employ commercially reasonable and prudent practices
to originate, underwrite, fund, service, and collect all scheduled payments on the Portfolio identified above (the
“Portfolio”) and attached as Exhibit A. Servicer shall consult with and follow instructions from Client.

2. Term_and Termination. This Agreement shall commence when all necessary Client company and
disclosure documents are filed and approved by the SEC and the Idaho Department of Finance. It shall terminate
when any of these events occur: (a) at the dissolution of Idaho Mutual Trust Community Finance Co-op, LLC; or (c) 30
days written notice by either Servicer or Client. At termination, Client shall immediately reimburse Servicer for any
outstanding advances or expenses paid by Servicer on Client’s behalf.

3. A. Specific Servicing Functions. Servicer shall: (a) Advertise loan programs available from client, (b) gather
and analyze borrower and property information in order to determine suitability of loan request (c) present
recommendation to Client for loan approvals, (d) prepare loan documents including, as needed, Promissory Notes,
Deeds of Trusts, Mortgages, Guarantees, Resolutions, and other loan documents, (e) coordinate with title companies
to fund loans, (f) issue payoff demands, (g) demand, receive and collect all Portfolio payments, deposit them into
Client’s account; (h) provide all book keeping and accounting functions including maintaining income and expense
details, balance sheet detail, reconcile all bank account balances and loan portfalio balances, and provide information
and support to public accounts who will prepare Client's tax returns and annual financial statements, (i) answer
borrower inquiries, and requests; (j) grant appropriate payment deferrals or extension of the maturity with prior written
approval by Client; (k) monitor property insurance; (I) file 1099 tax reports as needed; (m) provide reports monthly to
Client regarding the portfolio performance, bank accounts, collections, and collateral (n) execute and deliver on
Client's behalf and in Clients’ name any documents necessary or convenient for the exercise of any rights or duties
which Client may have under the loans; and (o) with the consent of Client, as the case may be, initiate and direct
foreclosure and possession of the collateral. Servicer may produce a copy of this Agreement as evidence of its
authority.

B. Outside of Scope of Compensation. The following services, functions, and actions of Servicer are
outside of the scope of normal servicing. Servicer will perform the following, at direction of Client, for additional fees
and cost reimbursement paid to Servicer: a) retain counsel to take such actions necessary to protect Client’s interest
in loans and collateral, b) in the event of borrower that files bankruptcy, retain counsel to file motion of stay relief, or to
take further action in borrowers bankruptcy to protect Client's interest, ¢) sell or market for sale any real estate owned
by Client, and d) make payment of insurance premium or real estate taxes.

4. Protective Advances. At direction of Client, using Client’s funds, will make such advances as approved by
Client that are necessary and prudent to protect and to collect Client's interest in the debt and collateral.

5. Loan Files. Servicer shall retain custody as agent for Client of the original loan documents and title
insurance for all debt.

6. Compensation. For its services outlined in Section 3.A., Servicer shall be paid a per loan fee of $3,000
which includes all salaries, payroll taxes, employee health insurance, rent, utilities, copiers and printers, phones,
internet, in-house legal counsel for services performed in 3.A., licenses, bank charges, postage, credit reports, office
property and office liability insurance. ~ Compensation will be earned and invoiced upon funding of each loan.

7. Client further understands and agrees that the security for any debt is directly related to the equity in the

security and the sales price a willing buyer is agreeable to pay. Client understands that the value or saleability of the
collateral can change at any time and therefore, that equity in the security can increase or decrease. Client hereby
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releases Servicer from any liability whatsoever in connection with the determination and realization of the value of the
security.

8. Client further understands and agrees that Servicer shall rely on all information transmitted and provided to
Servicer from Client and Lender. Servicer does not have a duty to Client to research any information given to Servicer

as to the correctness of such information.

9. Client hereby indemnifies Servicer from any and all liability, including attorney’s fees and costs incurred in
defending a legal action naming Servicer as defendant, which might arise during the course of or subsequent to
Servicer's execution of its duties hereunder, including but not limited to being named as defendant based on former
actions unless said liability arises due to Server's own negligence or mistake as determined by a court of competent
jurisdiction. Additionally, Client holds Servicer harmless against any losses caused by collision or other hazard on
non-insured collateral. Additionally, Client holds Servicer harmless against any losses caused by Notices of Defaults

and/or collections or foreclosures.

10. Arbitration. All disputes between the parties and/or the borrowers, and their respective officers, directors,
agents, employees and assignees, arising out of this Agreement or relating to the Client's debt and loans, including,
the arranging and servicing of the loans and any services in connection with collateral acquired, shall be determined
by binding arbitration under the applicable rules of the American Arbitration Association. Judgment on the arbitrators’
award may be entered in any court having jurisdiction. Client acknowledges that by agreeing to arbitration, Client is
waiving Client’s right to have the dispute litigated in a court or jury trial, with rights of discovery, application of the rules
of evidence and appeal.

11. This Agreement shall bind and insure to the benefit of all the heirs, executors, administrators, successors
and assigns of the parties.

The undersigned "CLIENT" understands that a portion of said servicing fee(s) might be paid to outside parties
who may, or may not, provide referral, finder or other services. Such persons may include, but are not limited to,
individuals or corporations licensed by the Department of Real Estate or by other governmental or regulatory entities.

Dated: fo-/3-

CLIENT ACCEPTANCE:

Da—

By: IMI/CFC, LL& I\Kanager
By: Tom Buuck
lts: Manager
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Exhibit A

Intentionally blank
{to be determined once funding begins}
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IMPOUND OF FUNDS AGREEMENT

This Agreement is entered into October 13, 2011, between Idaho Mutual Trust Community
Finance Co-op, LLC (the “Company”) located at 12594 W Explorer Dr. Suite 100 Boise, ID and
Home Federal Bank (the “Impound Agent”) located at 3405 E. Overland Road Suite 206
Meridian, Idaho 83642.

The Company has applied for a Regulation A filing of its securities with the Securities and
Exchange Commission and the Idaho Department of Finance (the “Administrator”) and, if
applicable, with the Administrator of Securities of other states. The terms of the offering stipulate
that sales from the securities be held in a third party account until a minimum of $500,000 of
securities sales is achieved out of the $5,000,000 in securities offered. The Impound Agent
represents that it is a regulated financial institution with FDIC insurance or that it will hold the
funds in an account at a regulated financial with FDIC insurance. The Impound Agent is willing to
act as the Impound Agent and to hold the funds under this Agreement.

The Company and the Impound Agent agree as follows:

Deposit of Funds

1. The Company and its agents will instruct subscribers to make their checks payable to an
impound account with the Impound Agent to be designated the “Idaho Mutual Trust
Community Finance Co-op, LLC Impound Account” (the “Impound Account”) or to wire
funds directly into the Impound Account. The Company will provide the Impound Agent
with a copy of each executed Subscription Agreement together with the Impound Funds.
The Company will provide the Impound Agent with the name, address and social security or
other tax identification number of each subscriber and the date and amount of each
subscription.

2. If the Company receives a check, within 2 business days after the Company receives the
monies, the Company will deposit all monies that it receives from the sale of securities (the
“Impound Funds”) into the Impound Account.

3. If the Impound Agent received checks that fail to clear the bank on which they are drawn,
the Impound Agent will return those checks, together with the related Subscription
Agreement, to the subscriber. The Impound Agent will send a copy of the returned checks
and related Subscription Agreements to the Company.
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Keeping of Funds
4. The Impound Agent will keep the Impound Funds, segregated in the Impound Account, for

investment purposes, until the Impound Agent releases the Impound Funds to the Company
or returns them to the subscribers under paragraph 7 or 8, below.

5. Unless the Administrator directs to the contrary, the Impound Agent will invest the funds
deposited in the Impound Account as directed by the Company in liquid investments, such
as bank certificates of deposit or United States treasury bills, or savings accounts.

6. Impound Funds are not assets of the Company and are not subject to judgment or creditors’
claims against the Company until the Impound Funds are released to the Company under

this Agreement.

Release or Return of Funds
7. If at any time before the Ist day of November 2012 (the “Closing Date”), the funds

deposited in the Impound Account amount to or exceed $500,000 (the “Minimum

Subscription”), then the Impound Agent will release those funds along with accumulated
earnings to the Company.
8. If by the Closing Date, the funds deposited in the Impound Account do not equal or exceed
the Minimum Subscription, the Impound Agent will
() advise the Company in writing that it has not received the Minimum Subscription,
and _
(b)  will return to each subscriber the amount the Impound Agent received on behalf of
that subscriber.
9. The Impound Agent will divide any interest earned on the Impound Account between the

subscribers based on their subscription and pay that to them.

Extension of Closing Date

10.  There is no provision for an extension of the Closing Date.

Cancellation, Revocation or Suspension of Registration

11.  If, at any time before the Impound Agent releases the funds as provided in Paragraph 7 or 8
of this Agreement, the Company or the Administrator advises the Impound Agent that the
offering has been cancelled, revoked or suspended, the Administrator or the Company may

direct the Impound Agent;
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(a) not to release the funds in the Impound Account until further notice, or
(b)  to release to each subscriber the amount that the Impound Agent received on behalf
of that subscriber together with interest as set out in paragraph 9.

Termination of Agreement

12.  This Agreement will terminate once the Impound Agent has released all funds from the

Impound Account in accordance with this Agreement.

Duty of Impound Agent
13.  The Impound Agent will act as a depository only, and its sole responsibility will be to act in

accordance with the terms of this Agreement.

Records of Impound Agent
14.  The Impound Agent will keep records (the “Records™) that disclose

(a) the names, addresses, telephone numbers and tax identification numbers of the

subscribers,
(b)  the amount received on behalf of each subscriber,
(¢)  the amount and date of the securities purchased,
(d)  the date that the Impound Agent released or returned the funds held in the Impound
Account
15. The Impound Agent will provide to the Administrator, on request, true, complete and
current copies of the Records.
Impound Agent Compensation.
16.  The Company will pay the Impound Agent reasonable compensation for its services in the
amount of a minimum  $1,000.00 for the first 10 subscription transactions with an

additional fee of $50.00 for each subscription transaction in excess of 10.

Scope of Agreement
17.  This Agreement will be for the benefit of, and binding on, the Company, the Impound Agent

and their successors, the subscribers and their heirs, assignees, beneficiaries, executors,
administrators and their legal representatives. If, for any reason, the Impound Agent named
in this Agreement is unable or unwilling to continue to act as an impound agent, then the
Company may substitute, with the consent of the Administrator, another person to serve as

Impound Agent.
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IN WITNESS WHEREOF, the parties have executed this Agreement the 13th day of

October, 2011.
COMPANY: (}2\ ;\ Z

By: IMTCFC,LLC /ICIanager
By Tom Buuck

Its: Manager

IMPOUND AGENT: Home Federal Bank

eanna Turner

Its: Treasury Management Team Lead

86 of 96




Scot1T A. TSCHIRGI, CHARTERED
401 W. FRONT ST., SuITE 401
BoIsE, IDAHO 83702
PHONE: 208-287-8200 | FAX: 208-287-8202

ScoOTT A. TSCHIRGI
JAYNE T. DAviS®

SALSO LICENSEDIN OREGON

ScoTT A. TSCHIRGI
DIRECT DIAL: 208-287-5554
EMAIL. SAT@SATCHARTERED.COM

October 27, 2011

SEC Headquarters
100 F Street, NE
Washington, DC 20549

RE: Legal Opinion regarding Idaho Mutual Trust Community Finance Co-op, LLC, a Delaware
limited liability company.

Ladies and Gentleman:

This firm represents Idaho Mutual Trust Community Finance Co-op, LLC, a Delaware limited
liability company (the “Company”). We are of the opinion as follows:

1. The Company has been dually formed and is a validly existing limited liability
company in good standing under the laws of the state of Delaware.

2. The Company has the requisite power to own its property and assets and to conduct
its business as it is currently being conducted, and to the best of our knowledge is, or
will be, qualified to do business and is in good standing in each jurisdiction in the
United State in which ownership of its property or the conduct of its business requires
such qualification.

3. The Company’s Operating Agreement dated August 23, 2011 (“Operating
Agreement”) authorizes the Company to issue 5 million (5,000,000) Class AAA
Membership Units, without par value. The rights, preferences, and privileges of the
Class AAA Membership Units are as stated in the Company’s Operating Agreement.
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SEC Headquarters
Page 2
October 27, 2011

This opinion is intended solely for your benefit, it is not to be made available or relied upon by
any other persons from our entity without our prior written consent.

Very trully yofirs,

J

Sébtt A. Tschirgi
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What are Investment Units?
The investment units are senior equity Class AAA membership in Idaho Mutual Trust

Community Finance Co-op, LLC. They are not a Certificate of Deposit and are not backed by the
FDIC or any other governmental agency.

Who is Idaho Mutual Trust Community Finance Co-op?

Idaho Mutual Trust Community Finance Co-Op is an affiliate of Idaho Mutual Trust. Idaho
Mutual Trust has been serving Idaho and the Northwest since 2003 and has funded in excess of
$200,000,000 in loans to small businesses, builders, and entrepreneurs. Idaho Mutual Trust is the
loan administrator and loan servicer for all of the loans funded by Idaho Mutual Trust
Community Finance Co-op. Idaho Mutual Trust Community Finance Co-op funds construction
loans, acquisition loans for investment real estate, small business loans and secured by real estate.
We are located at 12594 W Explorer Dr Suite 100 Boise, ID 83713.

Who can invest in the Class AAA units?

Class AAA units are available to current residents and entities of Idaho. We plan to offer the
investment to other state residents including Oregon, Washington, California, Wisconsin, and
Montana. The minimum investment is $5,000.

How does my investment help the community?

Our primary focus is construction lending which creates over 30 jobs per loan. Tradesman,
craftsman, technicians, and work force labor all earn contracts for work on each construction loan
we fund. Our target is to fund $5,000,000 - $10,000,000 in loans per year which goes directly to

supporting construction jobs.

Can I access my funds before December 31, 2016?

Your investment should not be expected by you to be redeemed prior to December 31, 2016. The
Company reserves the right to redeem any investor’s units at anytime; however, the Company
does guarantee that it will redeem any investor units during the investment period. You are
allowed to transfer your investment to family, friends, and charities or to sell it to another
approved third party purchaser.

How can I obtain more information?
You can request information electronically, or call the Investor Relations department at

208.639.8160.

Are these securities registered?
The Company’s offering has been registered with The Department of Finance for Idaho. The

Company’s securities are being offered pursuant to Regulation A. Regulation A is a United
States Securities and Exchange Commission ruling that allows for simplified regulation for
companies with offerings of $5 million or less. In the future, the Company’s offering may also be
regulated by the state regulatory agencies for Oregon, Montana, Washington, Wisconsin, and
California or wherever our investment is sold.

This announcement is neither an offer to sell, nor a solicitation of an offer to sell, Class AAA
units. An offer can be made only by the Circular Offering dated October 21, 2011 and the
related Circular Offering Exhibits or Supplements
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Form U-2
Form U-2 Uniform Consent to Service of Process

Know all men by these presents:

That the undersigned Idaho Mutual Trust Community Finance Co-op, LLC, a
Delaware limited liability company, organized under the laws of Delaware for
purposes of complying with the laws of the States indicated hereunder relating to
either the registration or sale of securities, hereby irrevocably appoints the officers of
the States so designated hereunder and their successors in such offices, its attorney
in those States so designated upon whom may be served any notice, process or
pleading in any action or proceeding against it arising out of, or in connection with,
the sale of securities or out of violation of the aforesaid laws of the States so
designated; and the undersigned does hereby consent that any such action or
proceeding against it may be commenced in any court of competent jurisdiction and
proper venue within the States so designated hereunder by service of process upon
the officers so designated with the same effect as if the undersigned was organized
or created under the laws of that State and have been served lawfully with process
in that State.

It is requested that a copy of any notice, process or pleading served hereunder
be mailed to:

Idaho Mutual Trust Community Finance Co-op, LLC
12594 W. Explorer Drive, Suite 100
Boise, Idaho 83713

Place an "X" before the names of all the States for which the person
executing this form is appointing the designated Officer of each State as its attorney
in that State for receipt of service of process:

Department of Banking

__ALABAMA Secretary of State ___FLORIDA and Finance

Administrator of the

Division of Banking and

Corporations, Department

of Commerce and Commissioner of
___ALASKA Economic Development ___GEORGIA Securities

The Corporation Administrator,
__ ARIZONA Commission ___GUAM Department of Finance

The Securities Commissioner of
—_ARKANSAS Commissioner ___HAWAII Securities

Commissioner of Director, Department of
_X_CALIFORNIA Corporations _X__IDAHO Finance
__ COLORADO Securities Commissioner __ILLINOIS Secretary of State
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___CONNECTICUT
___DELAWARE
___DISTRICT OF
COLUMBIA
___KENTUCKY

___LOUISIANA

___MAINE

___MARYLAND

__ MASSACHUSETTS

___MICHIGAN
___MINNESOTA

___MISSISSIPPI

___MISSOURI

_X__MONTANA

___NEBRASKA
___NEVADA

___NEW HAMPSHIRE
___NEW JERSEY
___NEW MEXICO

__NEWYORK
___NORTH CAROLINA
___NORTH DAKOTA

Banking Commissioner

Securities Commissioner

Public Service
Commission

Director, Division of
Securities

Commissioner of
Securities

Administrator, Securities
Division

Commissioner of the
Division of Securities

Secretary of State
Administrator,

Corporation and
Securities Bureau,

Department of Commerce

Commissioner of
Commerce

Secretary of State

Securities Commissioner

State Auditor and
Commissioner of
Insurance

Director of Banking and
Finance

Secretary of State

Secretary of State

Chief, Securities Bureau
Director, Securities
Division

Secretary of State
Secretary of State

Securities Commissioner

___INDIANA
___IOWA
___KANSAS
__OHIO
OKLAHOMA

_X__OREGON

___PENNSYLVANIA

___PUERTORICO

__ RHODE ISLAND
___SOUTH CAROLINA

___SOUTH DAKOTA

___TENNESSEE

___TEXAS

_UTAH
___VERMONT

___VIRGINIA
_X_WASHINGTON
___WEST VIRGINIA

_X__WISCONSIN
__WYOMING

Secretary of State

Commissioner of
Insurance

Secretary of State

Secretary of State

Securities Administrator

Director, Department of
Insurance and Finance

Pennsylvania does not
require filing of a
Consent to Service of
Process

Commissioner of
Financial Institutions

Director of Business
Regulation

Securities
Commissioner

Director of the Division
of Securities

Commissioner of
Commerce and
Insurance

Securities
Commissioner

Director, Division of
Securities

Secretary of State

Clerk, State Corporation
Commission

Director of the
Department of Licensing

Commissioner of
Securities

Commissioner of
Securities

Secretary of State
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Dated this 21st day of October, 2011.

Idaho Mutual Trust Community Finance Co-op,
LLC, a Delaware limited liability company

By IMTCFC, LLC, an ldaho limited
liability company, as the Manager of
Idaho Mutual Trust Community Finance
Co-op, LLC

/A

Tom Byﬁck, Manager of IMTCFC, LLC

Form U-2

CORPORATE ACKNOWLEDGMENT

STATE of IDAHO )

) ss.

)

On this 21st day of October, 2011, before me, ( @ , the undersigned
officer, personally appeared Tom Buuck, known personally to me to be the Manager of IMTCFC,
LLC, and acknowledged that he, as the Manager of IMTCFC, LLC, being authorized so to do,
executed the foregoing instrument for the purposes therein contained, by signing the name of the
company by himself as the Manager of IMTCFC, LLC.

County of Ada

IN WITNESS WHEREOF | have hereunto set hand and @ ia seal.
\
) D' () P
f‘c‘sz......S%g'o., NOTARY PU %klclla/\g‘r{d for fasigl of dafo
5;‘}‘/‘ XY Residing at. WAMMA | i
Sacs éoTAR | 4 % : My Commission Expires: __2-16-10
(D] oo g
e b (J ; .E
3 b o
'o.:p]’ 4 ?.000‘.. \QY"Q‘:
"l' r OF .\“
00000000080
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96 JFO €6

DELAWARE

Number Class AAA LLC Member Units
1

Organized Under the laws of the state of Delaware
Idaho Mutual Trust Community Finance Co-op, LLC
5,000,000 Class AAA LLC Units Authorized

THIS CERTIFIES that is the registered holder of Class
AAA Member Units of Idaho Mutual Trust Community Finance Co-op, LLC, transferable only on the
books of the Company by the holder hereof, in person or by Attorney, upon surrender of this Certificate
properly endorsed.

IN WITNESS WHEREOF, the said Company has caused this Certificate to be signed by its Member
this day of ,2011.

Tom Buuck, Manager of IMTCFC, LLC



"The units represented by this certificate are subject to
restrictions on transferability under Article 7 of the
Company’s Operating Agreement dated August 23, 2011."

For Value Received,
hereby sell, assign and transfer unto
Units represented by the within Certificate, and do hereby irrevocably constitute
and appoint Attorney to transfer the said
Units on the books of the within named Company with full power of substitution
in the premises.

Dated , 20

In presence of:
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SIGNATURES




The Issuer has duly caused this Offering Statement to be signed on its behalf by
the duly authorized representative, in the city of Boise, state of Idaho, on
October 21, 2011.

Idaho Mutual Trust Community Finance Co-op, LLC, a
Delaware limited liability company

By IMTCFC, LLC, an Idaho limited
liability company, as the Manager of
Idaho Mutual Trust Community
Finance Co-op, LLC

“Th F—

Tom Buuclé, Manaker of IMTCFC, LLC

This Offering Statement has been signed by the following persons in their
capacities, in the city of Boise, state of Idaho, on October 21, 2011.

IMT 11, LLC, an Idaho limited liability
company, as a Member of IMTCFC, LLC

T P

Tond Buuck, Member

Wl/éw

Mike Keller, Member

Pefer Oliver, Member

MJH Investments, LLC, an Idaho limited
liability company, as a Member of IMTCFC,
LLC

By: Michael Hendrichs

Its: Member




