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This Private Placement Memorandum is dated as of April 13, 2015.
INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK, AND INVESTORS
SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE
THEIR ENTIRE INVESTMENT. SEE SECTION 2 FOR THE RISK FACTORS THAT MANAGEMENT
BELIEVES PRESENT THE MOST SUBSTANTIAL RISKS TO AN INVESTOR IN THIS OFFERING.
IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION
OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS
INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED OR APPROVED BY ANY
FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY.
FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.
THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF
ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE
ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING LITERATURE.
THESE SECURITIES ARE OFFERED UNDER AN EXEMPTION FROM REGISTRATION; HOWEVER,
THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THESE
SECURITIES ARE EXEMPT FROM REGISTRATION.
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Iroquois Valley Farms, LLC (“Iroquois Valley Farms” or the “Company”) is one of the first
private enterprises in North America that gives socially responsible investors the opportunity to
directly impact the growth of local and organic farmland. The Company operates as a farmland
leasing business with a triple bottom line focus, providing farmers, mostly young, with land
access. The Company uses private investment capital to acquire farm properties which are
leased to mid-size sustainable family farmers to facilitate the farmers’ expansion plans.
Investors are able to purchase equity and debt positions in the Company through private
offerings thereby taking an ownership stake in a diversified portfolio of local and organic
farmland that is providing family farmers with land access. The Company’s governance and
operations are subject to the terms and conditions of the Third Amended and Restated
Operating Agreement of Iroquois Valley Farms, LLC, adopted April 17, 2014 (the “Operating
Agreement”); capitalized but undefined terms throughout this Memorandum shall have the
meaning ascribed them in the Operating Agreement except as otherwise noted.
Eight-Year Track Record
Starting in 2007 and establishing itself as a leader in socially responsible investing before “SRI”
and “Impact Investing” were common vernacular, the Company has a long track record of
successfully acquiring organic and transitional farmland. Including the recent 2015 and pending
acquisitions, the Company has purchased approximately 3,500 acres of farmland representing
over $21 million in transaction value (inclusive of land subsequently sold its tenant farmers). It is
on track for over 2,200 acres of its farmland to be USDA Certified Organic in the 2015 crop
season and projects its entire existing acreage to be certified organic by the end of 2018. The
Company has more than tripled its acres under ownership since 2012 and has an active
pipeline of potential opportunities to continue its expansion.
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Consistent Stable Growth Through Prudent Farm Acquisitions
The Company, over its eight year track record and heading into its ninth season, has
demonstrated an ability to grow the business through mid-sized farm acquisitions that enhance
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investor diversification. The Company started with one farm in 2007 and purchased a second
farm in 2008. Both of those farms went through a three-year transition to obtain USDA Organic
Certification. The Company takes a methodical and patient approach to growth, making sure the
infrastructure of the business is in place to handle more farms and family farmers. Over the past
several years, the Company has proven its ability to raise increasing amounts of capital and
deploy the proceeds towards economic farm acquisitions. The Company never purchases a
farm without a farmer tenant lined up with an economically viable—for the Company and the
farmer—lease pre-arranged. See “Business and Farmland” for more information about the
progression and acquisition strategy of the Company.
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Recognized Social and Environmental Impacts
Iroquois Valley Farms, as a triple bottom line business, is focused on creating public benefit by
establishing generational farmland tenures for local and organic family farmers alongside
generating market based financial returns for investors. Recognizing the importance of
preserving the positive social and environmental impacts as the business grows, the Company
was one of the first organizations to create a Director of Impact position, a unique role for
socially responsible companies that helps maintain and guide the positive impacts. In order to
further demonstrate the Company’s commitment to impact, the Company obtained B
Corporation Certification in 2012. This certification is managed by the independent non-profit B
Labs and awarded for meeting rigorous standards of social and environmental performance,
accountability, and transparency. The Company scored so well in the B Labs assessment that it
was further recognized as ‘B Corps Best for Community’ in 2014. Additionally, the Company has
been distinguished as an ImpactAssets 50 company for three consecutive years in a row (2012,
2013 and 2014).
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ImpactAsset 50 Manager
2012, 2013 and 2014

Certified B Corporation
Since 2012
Selected Best for Community 2014

Strong Investment Performance
The Company has consistently grown its revenue and owned acres since formation. Under the
current membership interest structure, original investors in 2007 purchased equity at the
equivalent of $56 per Membership Interest. As of the end of 2014 that same Interest would be
priced at $142, representing a 2.5x multiple of capital invested and 14% internal rate of return
over the seven-year period. The Company believes there are significant opportunities, both
within current regions and in new regions, to further implement the existing business plan that
has generated this performance. However, the Company can provide no assurances that the
Membership Interests purchased in the Offering will receive similar returns or that the Company
will continue to increase its revenue and acres (see “Risk Factors––Return on Investment and
Distributions”).
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Diversification Across Farmers, Farms and Geography
An equity investment in Iroquois Valley Farms is an investment in a diversified portfolio of farms.
The Company owns 23 farms in seven states across 17 counties and has two farms under
contract. As a Member of the Company, each investor owns a portion of the Company and
therefore a diversified farm portfolio. As a Note Holder the diversified portfolio enhances the
credit profile of the Notes. Using a decentralized operational approach, the Company owns the
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property and leases it to a local or organic family farmer. That farmer tenant runs his or her own
business and makes all the planting, marketing, cultivating, and harvesting decisions. The
Company benefits from the rental payments of the farmer, without taking an operational role.
The Company actively seeks to further diversify the portfolio by farmer, farm production and
geography.
Multi-Generation Farm Tenants
The Company primarily leases to seasoned
family farm tenants looking to expand their
existing sustainable farming businesses. All of
the Company’s farm families have multiple
generations of experience and most are third or
fourth generation farmers. Focusing on seasoned
tenants mitigates risk since the farmers have
family resources when needed and an on-going
farming business. The Company also leverages
the collective knowledge of its farmers by
facilitating the sharing of information and
experience between its farmers.
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Expanding Production Opportunities
The Company is actively seeking a diverse set of
farm operations to expand the agricultural
products grown, raised and sold by farming
tenants. Interestingly the Company’s existing
farmers are also finding new market opportunities
as demand for organic products grows. For
example, the demand for domestically grown
edible beans is providing alternatives from
traditional legumes (nitrogen fixing plants) and
the specialty / small grain market is expanding
such that the farmers are able to achieve strong
contracted pricing on a variety of new crops,
which previously did not have markets.
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Increasing Geographic Presence
At the end of 2012, Iroquois Valley Farms owned
seven farms in two states (four counties). The
Company now owns 23 farms in seven states
across 17 counties with two additional farms
under contract. Given the historical roots in
Iroquois County, Illinois and the strong
relationships the Company has with its early farm
tenants, exposure to Illinois will likely remain
slightly concentrated for the short-term, but the
Company plans to further diversify by location.
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Active Risk Management Strategies
As a farmland leasing company, Iroquois Valley Farms takes an operational approach to risk
management. Most specifically, the Company seeks asset diversification as highlighted in the
“Diversification Across Farmers, Farms and Geography” section above. The Company will
continue to review opportunities with new farmers in new geographies as well as supporting
existing farmer-tenants with second and third opportunities to help diversify and expand their
businesses.
In addition to the investment diversification, the Company actively manages and assesses the
capital structure to enhance investment returns and opportunities with full consideration of
managing risk. The Company has reduced leverage over the last several years, but still uses
modest debt financing to increase the investable capital. In 2008, the Company was leveraged
at 53%, but as of the end of 2014 the Company was conservatively leveraged at 28%. The
Company has also diversified its lender sources through the issuance of Young Farmer Land
Access Notes. The Notes, which are issued to over 20 Holders, as of the Offering Date, and are
subordinated to the mortgage loans from 1st Farm Credit Services, a member of the Farm
Credit System, provide important lender diversification.
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Real Assets with Historical Price Stability
Farmland is a real asset that is generally classified differently from other types of real estate.
Most real estate investments focus on depreciable assets (buildings and structures), whereas
the Company concentrates on land, a non-depreciable asset with strong historical price stability.
As of December 31, 2014, of the $19 million in farmland assets, more than 99% of the asset
value is from land. Furthermore, Iroquois Valley Farms’ dedication to organic operations means
the Company is investing in assets that increase in natural productivity over time. The
Company’s farming tenants often highlight that it takes over ten years to bring a farm that was
previously under conventional management back to its natural productive state through
regenerative organic practices. This leads to assets that are increasing in productivity every
year—a value to both the Company and the farmer.
Domestic farmland is some of the most productive farmland in the world. The productivity of
U.S. farmland has kept domestic agricultural products in demand for many years despite ups
and downs in the global economy. Between 1959 and 2014, a 55 year time-span, the value of
farmland has increased in 49 of the 55 years and only declined once since the late 80s. After
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farmland values declined in 2008, values quickly recovered and still show strong growth
characteristics.
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Source: United States Department of Agriculture, National Agricultural Statistics Service.
Reflects value of all agricultural land (cropland and pastureland) including buildings.

Income Valuation Proposition
The equity valuation for Iroquois Valley Farms is currently based on a comparable farmland
sales method. At the end of each calendar year, the Company updates the valuation of each
farm owned for at least one year through independent appraisals. The appraisals primarily
utilize conventional farmland transactions to derive the current market value. Historically, the
Company has added a modest premium of $300 to $350 per acre (less than a 5% premium) to
its farms already certified organic as an estimate of the value organic farmers would pay for land
that has already been transitioned. As the Company continues to diversify and stabilize the
rental income from its growing portfolio of local and organic farms, the Company will look to
transition to an income approach valuation, rather than a comparable sales method. The
inherent value proposition for early investors in Iroquois Valley Farms is the ability to benefit
from a potential valuation increase during the conversion to an income approach from the
comparable sales method.
The chart below shows that as Company farms mature the rental income increases relative to
the acquisition cost. With the regenerative productivity of sustainable farming practices coupled
with the superior pricing and economics for organic crops, revenue from certified organic farms
can increase over time. The Company is able to share in these revenue increases through the
standard variable cash rental lease used (see “Business and Farmland—Lease Strategy and
Structure”). The Company’s farm tenants restore the soil health over time by building natural
beneficial bacteria and other microorganisms as well as organic (carbon) material. Healthy soil
leads to healthy plants with natural pest and disease resistance as well as higher cash yields on
average. As the more recent and pending acquisitions mature (18 new farms since the
beginning of 2013), the rental income of Iroquois Valley Farms has the ability to average well
above the base rent level.
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acquisitions prior to 2012. Variable rent is paid above the base during years of stronger farm revenue.

Democratic Broad Based Capital with Experienced Management
The Company is broadly owned by over 170 equity investors and the Young Farmer Land
Access Notes are held by over 20 Holders. Since 2007, investors have demonstrated a longterm commitment to the farm and farmer through their patient investment capital. Thirty percent
of investor equity capital is in the form of qualified retirement accounts, a very stable source of
funding, and another 34% is from individual/family trusts, foundations and family offices. Such
entities often have a multi-generational focus, which matches that of the Company. This longterm focus aligns the economic interests of both farmer and investor by combining patient
capital with the multi-year organic certification and soil regeneration processes.
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The Company treats the production of healthy foods on living soil as an ongoing business, not
as an asset for trade, and as such is able to utilize the extensive corporate experience of the
staff. The five executive officers of the Company that hold the positions of Chief Executive
Officer, Chief Operating Officer, Chief Financial Officer, Managing Director and Senior Vice
President collectively have over 130 years of corporate and investment management
experience (see “Management of the Company”). This experience is appropriately applied to
managing risk factors and strategic planning for a growing industry that has few models to
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follow. The management team actively manages the business for geographic, tenant,
production and overall capital diversification. The management team reports to a diverse seven
member Board of Managers with business, farming, and health care expertise. The Board is
democratically elected by the voting Members, providing, among many duties, oversight and
guidance to the executives as well as, importantly, protecting the interests of the Members.

Name
David E. Miller
Thomas Perry
Patrick Meara
Kevin Egolf
Arnold Lau

Position
CEO
COO
CFO
Man. Dir.
Sr. VP

Background
Corporate Finance and Real Estate
Farming & Accounting
Real Estate Investing & CPA
Private Equity
Trading & LLC Management
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Experience
35+ years
25 years
30 years
10 years
30 years

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN APPROVED OR DISAPPROVED
BY THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES
REGULATORS OF ANY STATE NOR HAS ANY OF THE FOREGOING PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.
CONFIDENTIAL INFORMATION
THIS MEMORANDUM IS SUBMITTED IN CONNECTION WITH THE OFFERING OF THE
SECURITIES IN THE COMPANY. THE INFORMATION CONTAINED HEREIN IS
CONFIDENTIAL AND IS BEING SUBMITTED TO PROSPECTIVE INVESTORS WITH THE
UNDERSTANDING THAT, WITHOUT EXPRESS PRIOR WRITTEN AUTHORIZATION OF THE
COMPANY, SUCH PERSONS WILL NOT RELEASE THIS MEMORANDUM OR DISCUSS THE
INFORMATION CONTAINED HEREIN OR MAKE REPRODUCTIONS OR USE IT FOR ANY
PURPOSE OTHER THAN TO EVALUATE A POTENTIAL INVESTMENT IN THE COMPANY.
ADDITIONAL INFORMATION
THE COMPANY SHALL MAKE AVAILABLE TO EACH PROSPECTIVE INVESTOR OR ITS
REPRESENTATIVE, PRIOR TO THE SALE OF SECURITIES TO IT, THE OPPORTUNITY TO
ASK QUESTIONS OF AND RECEIVE ANSWERS FROM THE COMPANY CONCERNING ANY
ASPECT OF THE OFFERING.
WHILE OFFERING LITERATURE AND ADVERTISING REGARDING THE OFFERING
DESCRIBED HEREIN SHALL BE EMPLOYED IN SELLING THE SECURITIES OFFERED
HEREBY, PROSPECTIVE INVESTORS ARE URGED NOT TO RELY ON THESE MATERIALS.
RATHER, PROSPECTIVE INVESTORS SHOULD RELY ON THE INFORMATION CONTAINED
IN THIS MEMORANDUM AND IN ATTACHMENTS OR APPENDICIES TO THIS
MEMORANDUM AND TO THE EXTENT AUTHORIZED IN WRITING BY THE COMPANY TO
ANALYZE THE SUITABILITY OF THE SECURITIES OFFERED HEREBY FOR SUCH
PROSPECTIVE INVESTOR. PROSPECTIVE INVESTORS ARE URGED TO ONLY RELY ON
INFORMATION AND REPRESENTATIONS RECEIVED DIRECTLY FROM THE COMPANY
AND ITS AUTHORIZED AGENTS, IF ANY, REGARDING THE OFFERING MADE HEREBY.
ANY INFORMATION OR REPRESENTATIONS REGARDING THE OFFERING NOT
PROVIDED DIRECTLY FROM THE COMPANY OR ITS AUTHOIZED AGENTS MUST NOT BE
RELIED UPON AS HAVING BEEN AUTHORIZED BY THE COMPANY.
SPECULATIVE INVESTMENT
BECAUSE THE INVESTMENT IS SPECULATIVE, INVOLVES A HIGH DEGREE OF RISK,
AND HAS SIGNIFICANT TRANSFER RESTRICTIONS, IT IS SUITABLE ONLY FOR
ACCREDITED INVESTORS WHO CAN DEMONSTRATE THAT THEY (A) HAVE SUCH
KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS AS WILL
ENABLE THEM TO EVALUATE THE MERITS AND RISKS OF A PROPOSED INVESTMENT IN
THESE SECURITIES AND (B) ARE ABLE TO BEAR THE ECONOMIC RISK OF THEIR
INVESTMENT. THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL OR A
SOLICITATION OF AN OFFER TO BUY THE SECURITIES TO ANY FIRM OR INDIVIDUAL
UNLESS AND UNTIL THE COMPANY HAS COMMUNICATED IN WRITING TO SUCH
INVESTOR ITS BELIEF THAT THE INVESTOR POSSESSES THESE QUALIFICATIONS AS
EVIDENCED BY THE COMPANY’S ACCEPTANCE IN WRITING OF SUCH INVESTOR’S
SUBSCRIPTION AGREEMENT. MOREOVER, THE SECURITIES OFFERED HEREBY ARE
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BEING OFFERED IN RELIANCE ON AN EXEMPTION FROM THE SECURITIES ACT’S
REGISTRATION REQUIREMENTS THAT LIMITS SALES OF THE SECURITIES SOLELY TO
“ACCREDITED INVESTORS” AS DEFINED BY RULE 501(a) OF REGULATION D
PROMULGATED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”). ACCORDINGLY, THE COMPANY WILL ONLY ACCEPT AS MEMBERS
OR HOLDERS PROSPECTIVE INVESTORS WHO ARE DEMONSTRABLY ACCREDITED
INVESTORS PURSUANT TO RULE 506(c) OF THE SECURITIES ACT.
FACTORS AFFECTING INVESTMENT DECISION
PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THE
MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATION FROM THE
COMPANY OR ANY PROFESSIONAL ASSOCIATED WITH THE OFFERING, AS LEGAL, TAX
OR INVESTMENT ADVICE. EACH INVESTOR SHOULD CONSULT WITH AND RELY ON HIS,
HER OR ITS OWN PERSONAL LEGAL COUNSEL, ACCOUNTANT AND OTHER ADVISORS
AS TO LEGAL, TAX AND ECONOMIC IMPLICATIONS OF THE INVESTMENT DESCRIBED
HEREIN AND ITS SUITABILITY FOR THE INVESTOR. ALL PROSPECTIVE INVESTORS
MUST CONSULT THEIR OWN INDEPENDENT TAX, LEGAL, ACCOUNTING AND FINANCIAL
ADVISORS REGARDING THE POTENTIAL FEDERAL, STATE AND LOCAL TAX
CONSEQUENCES OF INVESTING IN THE COMPANY IN THE CONTEXT OF THEIR OWN
PARTICULAR CIRCUMSTANCES.
SEE “RISK FACTORS” FOR A DISCUSSION OF CERTAIN FACTORS, AMONG OTHERS,
THAT SHOULD BE CONSIDERED IN CONNECTION WITH A PURCHASE OF THE
SECURITIES.
FOR ALL INVESTORS
THE MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION TO ANYONE
IN ANY STATE OR IN ANY JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION
IS NOT AUTHORIZED. THE COMPANY RESERVES THE RIGHT TO WITHDRAW OR
MODIFY THE OFFERING AND, IN ITS SOLE DISCRETION, TO ACCEPT OR REJECT ANY
SUBSCRIPTIONS UNDER THIS MEMORANDUM.
THE SECURITIES ARE NOT REGISTERED UNDER THE SECURITIES ACT, OR ANY STATE
SECURITIES ACT, AND MAY NOT BE TRANSFERRED OR SOLD EXCEPT IN COMPLIANCE
WITH THE COMPANY’S OPERATING AGREEMENT COVERING MEMBERSHIP INTERESTS
AND THE TERMS AND CONDITIONS CONTAINED IN EACH NOTE, AS THE CASE MAY BE,
AND AS PERMITTED UNDER THE SECURITIES ACT AND ANY APPLICABLE STATE
SECURITIES LAWS. THE OFFERING IS BEING MADE IN RELIANCE ON THE AVAILABILITY
OF AN EXEMPTION FROM THE REGISTRATION PROVISIONS OF THE SECURITIES ACT
BY VIRTUE OF THE COMPANY’S INTENDED COMPLIANCE WITH THE PROVISIONS OF
SECTION 4(a)(2) THEREOF AND RULE 506(c) OF REGULATION D PROMULGATED
THEREUNDER.
THE SECURITIES ARE ALSO SUBJECT TO CERTAIN RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT
AS PERMITTED UNDER THE COMPANY’S OPERATING AGREEMENT AND THE TERMS
AND CONDITIONS OF THE NOTE.
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CERTAIN OF THE ECONOMIC AND FINANCIAL MARKET INFORMATION CONTAINED IN
THIS MEMORANDUM (INCLUDING CERTAIN FORWARD-LOOKING STATEMENTS AND
INFORMATION) HAS BEEN OBTAINED FROM PUBLIC SOURCES AND / OR PREPARED BY
OTHER PARTIES. WHILE SUCH SOURCES ARE BELIEVED TO BE RELIABLE, NONE OF
THE COMPANY, THE BOARD, THE MANAGERS AND THEIR AFFILIATES NOR ANY OTHER
PERSON ASSUMES ANY RESPONSIBILITY FOR THE ACCURACY OF SUCH
INFORMATION.
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
Throughout this Memorandum, the Company makes forward-looking statements. Forwardlooking statements include the words “may,” “will,” “estimate,” “continue,” “believe,” “expect,”
“likely,” “should” or “anticipate” and other similar words. These forward-looking statements
generally relate to the Company’s business plan and objectives for future operations and are
based upon the Company’s reasonable estimates of future results or trends. Although the
Company believes that its business plans and objectives reflected in or suggested by such
forward-looking statements are reasonable, such plans or objectives may not be achieved.
Actual results may differ substantially from projected results due, but not limited to, unforeseen
developments, including developments relating to the following:







The availability and adequacy of cash flow to meet the Company’s financial
requirements, including payment of any future indebtedness;
Economic, demographic, business, regulatory, tax changes and other conditions
affecting farmland prices;
Future competition from other companies with a similar agriculture focus;
The loss of business due to casualty or other external factors beyond the Company’s
control, including, without limitation, lawsuits against the Company;
Changes in the methodology for assessing organic farmland values; and
Other factors discussed under “Risk Factors” or elsewhere in this Memorandum.

Prospective investors should read this Memorandum completely and with the understanding
that actual results may be materially different from what the Company expects. The forward
looking statements specified in this Memorandum have been compiled as of the date of this
Memorandum and should be evaluated with consideration of any changes occurring after
the date of this Memorandum.
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Prospective investors should carefully consider, among other factors, the matters described
below, each of which could have an adverse effect on the value of the Securities. As a result of
these factors, as well as all other risks inherent in any investment or set forth elsewhere in this
Memorandum, there can be no assurance that the Company will meet its investment objectives
or otherwise be able to successfully carry out its investment program. The Company’s returns, if
any, may be unpredictable and, accordingly, the Company is not suitable as the primary
investment vehicle for an investor. An investor should only invest in the Securities as part of an
overall investment strategy and only if the investor is able to withstand a total loss of its
investment in the Securities. Investors should not construe the past performance of the
Company or any of its Managers, Officers, members or affiliates as providing any assurances
regarding the future performance of the Company.
Risks Relating to the Company’s Operations
Farming Operations. The Company’s operations are primarily focused on owning and leasing
farmland. Farming operations carry a variety of risks that the Company cannot mitigate. There is
a risk that the farmland owned by the Company will not yield any crops due to inclement
weather, drought, flooding, pest infestation, hail, diseases, tenant vacancy or abandonment and
other natural or human caused disasters. Due to the nature of crops as a commodity, there is a
risk that crop prices could fall to levels that will not sustain an ongoing operation and may result
in tenant lease payment default or payment delays. Similarly, farming has historically been a
marginally profitable business and, therefore, projected profits or variable rent payments may
not materialize. Any of these risks may affect financial returns to Members.
Transition to Organic. Some of the Company’s recent farmland acquisitions and potential
farmland acquisitions are in a transition to organic status. Many of them have been farmed
conventionally for many generations and considerable effort may be required to transition such
farms in order for them to become certified organic. During the transition period, usually three
years, the crops can only be sold as conventional crops, thus not attaining the typical organic
pricing premium. Among the factors which may affect the transition process are: conventional
crop prices, weather, adequate labor, drainage complications, soil compaction, soil degradation,
excessive chemical applications and other compounding factors. Any of those factors may
cause delays in transitioning farmland to certified organic. Such delayed transitions may result
in the lack of organic certification, lower crop yields, and other issues that may lead to lower
returns to the Company.
Organic Farming Operations. In addition to the risks associated with transitioning land into
certified organic, there is a possibility that organic certification requirements could change,
which may result in the de-certification of the farmland owned by the Company and reversion to
conventional crop pricing, which is currently significantly lower than organic pricing. There is no
assurance that the premium prices for organic crops will continue. Likewise, there is no way for
the Company to know or predict whether any of these changes will occur. If organic certification
requirements change such that the Company’s farmland is no longer organic, returns to
Members may be lower due to the change to conventional crop pricing, and the Company would
be competing generally against other traditional, conventional farms and farming operations.
The production of organic crops also carries natural risks of farming, including the ability to
control weeds or pests. If any of the tenants or farmers that work farmland owned by the
Company are inexperienced or do not attend to weed or pest control, the crop yield may suffer
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significantly. Organic and specialty crops often need temporary storage pending market sales
and delivery, and the longer such crops are stored, the more problems that can occur including
mold, pest infestation, and contamination. Likewise, organic and specialty crops cannot be
mixed with conventional crops for storage. Thus, the lack of storage facilities may result in the
crops being transported long distances to be stored elsewhere and subjecting the crops to
additional spoilage risks and even theft.
Reliance on Tenants. The Company’s operations rely heavily on the tenant operators that work
the land owned by the Company. If those individuals are unable or unwilling to properly
implement the Company’s model with respect to transitioning the farm into organic, it may result
in the transition period taking longer than expected resulting in lower returns for that particular
farm and lower returns to the Members. Additionally, the tenant operators may unintentionally
cause the organic certification to be lost or suspended, thus resulting in the need to re-certify
the property, which would result in lower prices achieved for uncertified crops, and thus lowering
the potential rentals received by the Company. Likewise, under the terms of the lease
arrangements between the Company and the tenant operators, crop insurance must be
obtained and paid for by the tenant operators. Typically, organic and local produce is
considered a higher risk than conventional crops resulting in higher premiums, reserves, and
qualifying periods. In some cases, it may not be economic for a tenant operator to insure a
specialty crop, which may result in that particular farm not being able to produce a crop that
would result in the most valuable yield for the Company.
Unsecured and Subordinated Notes. The Notes offered hereby are unsecured and
subordinated debt obligations of the Company. The debt reflected by the Notes is not secured
or otherwise collateralized by any of the Company’s assets or any third parties. There can be
no guarantee that the Company’s obligations pursuant to the Notes will be paid, or paid in a
timely manner, if the Company is unsuccessful in executing on the business plan summarized in
this Memorandum.
Structure of the Notes. The Notes have balloon maturities with the full face value of the Notes
being due at the end of the term. This structure is different than the existing mortgage debt that
amortizes principal payments over time. Moreover, the term length is shorter than the existing
mortgage terms, which will require the full principal amount to become due more quickly than if
the Company continued to use amortizing, long-term mortgage debt. While the Company
believes it will be able to refinance the Notes upon maturity, there is no guarantee that the
Company will have sufficient access to the capital markets for refinancing, or be able to sell
property, when the Notes are due.
Leverage. The Company has historically leveraged its investments in farmland by means of
debt financing. Any future debt issuances may significantly increase the total amount of
outstanding debt obligations. While there are covenant limitations on accepting new Notes
unless unsecured assets are at least three times the cumulative Notes balance, the use of
leverage may enhance returns and increase the number of investments that can be made.
Leverage may also substantially increase the Company’s risk of loss. If the Company is at any
time unable to generate sufficient cash flow to meet principal and interest payments on its
indebtedness, the value of the Company’s equity may be significantly reduced or eliminated.
Additionally, the Company’s short-term debt facilities may not be renewed, and sources of
replacement capital may not be available on terms and conditions acceptable to the Company
or at all.
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Purchase Contracts and Options. As part of working with farmers focused on long-term land
tenancy, the Company has and may continue to use advanced contractual purchase
agreements or purchase option rights, with the intention of having the farmer buy the property
from the Company in the future. There is no guarantee that the farmer will be able to purchase
the land when contractually required or at any point during an option period. Additionally, in
certain circumstances, purchase prices may be pre-agreed upon and therefore may not reflect
fair market value at the time of the sale.
Corporate Farming Laws. The farming industry is subject to significant regulations both at the
federal level and state level. Among the many regulatory burdens are anti-corporate farming
laws in many states that affect what types of companies can own farmland in a particular state.
To the extent a state has or adopts such a law that would prohibit the Company from acquiring
farmland in that state, the Company may be restricted in the number of opportunities it has to
expand its business beyond its existing markets.
Real Estate. Due to the nature of real estate generally, there is a risk that the farmland and
farm structures held by the Company may lose their value. There is no assurance that such
farmland and farm structures will hold their value over time and the ultimate resale price of the
farms may be lower than the original purchase price paid by the Company, which would result in
lower returns or loss of investment by the Members.
Easements. In 2014, the Company applied for a conservation easement grant from the State of
New York for its farm in that state. While the application was not successful, the Company may
pursue the establishment of a conservation easement on the same property or other properties.
Even though the Company would likely be compensated for a portion of the development value
that is contributed, the easement restricts the usage of the property and may affect its resale
value. There is no guarantee that the Company will be able to resell the property at its new cost
basis after the easement is established.
Managing Growth. The Company intends to expand its operations by acquiring more farmland.
This anticipated growth could place a strain on the Managers and the Company’s Officers, as
well as the Company’s operational and financial resources. Effective management of the
anticipated growth may require expanding the Company’s management and financial controls,
hiring additional personnel, and developing additional expertise. There can be no assurances
that these or other measures implemented by the Company will improve the Company’s ability
to manage such growth or can be implemented in a timely and cost-effective manner. The
failure to effectively manage growth could have a material adverse effect on the Company’s
operations and, as a result, returns to Members.
Expanding Investment Products. The Company may choose to invest in states where
corporate farm ownership is restricted (see “Risk Factors—Corporate Farming Laws”) by using
alternative investment structures. One such method is a participatory mortgage, which would
not provide the Company with outright ownership comparable to the existing farm investments,
but would provide a comparable risk adjusted investment return. The Company may also use
other investment options which will also be different from the farm ownership investing model
used to date. To the extent the Company is unsuccessful in employing or implementing such
new strategies, should its chose to do so, there may be material negative effects on the
Company’s results of operations and, consequently, on Member returns.
Risks Associated with Unspecified Land. Because the Company has not identified any
specific land that it intends to purchase, potential investors in the Company will be unable to
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evaluate transaction terms, location, or suitability concerning any of the land before the
Company invests. Accordingly, potential investors will be relying entirely on the ability of the
Board and the Company’s Officers to identify investments, propose transactions, and approve
such investments. Even if the investments of the Company are successful, they may not
produce a realized return to the investors in the Company for a period of several years, if at all.
Difficulty of Locating Suitable Farmland. Identification of attractive farmland opportunities is
difficult and involves a high degree of uncertainty. Furthermore, the availability of farmland
generally will be subject to market conditions as well as, in some cases, the prevailing
regulatory or political climate. As discussed above, competition for such opportunities is
expected to be substantial. While the Company actively maintains a farm/farmer opportunity
pipeline, there can be no assurance that the Company will be able to locate and complete a
sufficient number of suitable opportunities to enable it to invest all of its funds in opportunities
that satisfy its investment objectives.
Need for Follow-On Capital Improvements. The Company has invested, and intends to
continue to invest in drainage improvements, soil amendments, and farming structures in order
to increase, expand or update the production and operating capacity of the properties it owns. In
some cases, the Company has made contractual obligations under its leases to fund such
improvements. However, there can be no assurances that the Company will be able to
generate sufficient funds from its operations to finance any such investment or that other
sources of funding will be available. Additionally, the Company can make no assurances that
any future expansion will not negatively affect earnings or that the follow-on capital
improvements described herein will increase, expand or update the production and operating
capacity of Company properties in an accretive manner.
Dependence on Key Personnel. The Board’s ability to successfully manage the Company’s
affairs will depend to a substantial extent upon the experience of the Managers and the Officers
of the Company whose continued services are not guaranteed. As of the date of this Offering,
only the Company’s chief executive officer, David E. Miller, is under contract to the Company.
The loss of the services of any individual Board member or any Officer could have a material
adverse effect on the operations of the Company. The Company may not be able to
successfully recruit additional personnel and any additional or replacement personnel that are
recruited may not have the requisite skills, knowledge or experience necessary or desirable to
enhance the incumbent management. The Company does not maintain key man life insurance
on any Manager or Officer.
No Exclusive Duty and Potential Conflicts of Interests
The Managers and Officers of the Company are only required to devote such time as they, in
their sole discretion, deem necessary or appropriate to carry out the Company’s operations and
are under no obligation to devote their full time efforts to the business of the Company. As such,
the Managers and Officers, directly and indirectly, are, or may be in the future, involved in other
companies and there may exist conflicts of interest in the allocation of resources by the
Managers and the Officers between the Company and other related or unrelated activities. The
Officers’ and Managers’ existing and potential outside business interests, may also potentially
conflict with those of the Company’s (see “Miscellaneous Factors—Potential Conflicts of
Interest”).
No Updated Information Requested of the Auditor
The financial information contained in this Offering includes the audited financial statements of
the Company as of and for the year ended December 31, 2014 and unaudited financial
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statements of the Company for the years ending December 31, 2012 – 2013. The Company
has not requested the Auditor to update information contained in the audited financial
statements. The audited financial statements have not been updated since the date of the
Auditors’ report included in those statements. Also, the Auditor has not performed any
procedures relating to this Private Placement Memorandum.
Risks Relating to Ownership of the Securities
Restrictions on Membership Interest Transfers; Lack of Liquidity. Transfer of the
Membership Interests is subject to significant restrictions contained in the Operating Agreement
of the Company. As a Member of the Company, each investor will be subject to the transfer
restrictions in the Operating Agreement, except under certain limited circumstances. Sales or
other transfers of the Interests may be made only in compliance with applicable federal and
state securities laws and the requirements set forth in the Operating Agreement, a copy of
which is attached to this Memorandum as Appendix II. In the event that all conditions to a
transfer have been satisfied, a Member may nevertheless be unable to dispose of his, her or its
Membership Interests at the current price or any price, since no public market exists for
Membership Interests and it is not anticipated that any such market shall develop in the
foreseeable future (see “Risk Factors—Limited Liquidity in the Absence of a Public Market,”
below).
Restrictions on Notes Transfers; Lack of Liquidity. Transfer of the Notes is subject to
significant restrictions contained in the Notes themselves. Holders of the Notes will be subject to
the transfer restrictions therein except under certain limited circumstances. Sales or other
transfers of the Notes may be made only in compliance with applicable federal and state
securities laws and the requirements set forth in the Note; a copy of the form of Note for each of
the three series offered as part of this Offering is attached to this Memorandum as Appendix III.
In the event that all conditions to a transfer have been satisfied, a Holder may nevertheless be
unable to dispose of his, her or its Notes since no public market exists or is likely to exist for the
Notes, or may be required to sell the Notes at a substantial discount from the price initially paid
for the Notes because of the transfer restrictions and lack of liquidity. Consequently, any Holder
may be unable to liquidate an investment in the Notes even though such Holder’s personal
financial circumstances would dictate such a liquidation. The Notes probably will not be readily
acceptable as collateral for loans. (See “Risk Factors—Limited Liquidity in the Absence of a
Public Market,” below.)
Dilution. Assuming that the Membership Interest Offering is completely subscribed by new
investors, such new Members will hold 105,640 Membership Interests, representing 48% of the
Company’s issued and outstanding Membership Interests for which they will have paid $142.00
per Membership Interest, representing an immediate ownership dilution to existing members.
The Company has also issued options to certain of its Officers and other Members (see
“Management Relationships, Transactions and Remuneration,” below) the exercise of which will
also have a dilutive effect on the Members. Moreover, the Company anticipates future offerings
of its equity securities to raise additional funds to permit execution of its business goals and, as
a result, Members may experience further dilution.
Commissions. The Company has sold previous offerings without the assistance of third party
agents and broker-dealers, and thus avoided selling commissions and sales fees. As of the date
of this Offering, the Company has not guaranteed or contracted with any such third party
advisors which would result in payment or other remuneration in connection with the sale of the
Securities and has no intentions to make such arrangements. Notwithstanding the foregoing,
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the Company reserves the right in the future and without notice to engage either a placement
agent or broker-dealer (or both) to assist it in selling the Securities offered hereby and, in the
event the Company does engage such placement agent or broker-dealer (or both), the resulting
professional fees would reduce the proceeds to the Company from this Offering by the amount
of the total of such fees and commissions. No commission or other remuneration will be paid to
any Manager or Officer in connection with the sale of the Securities.
Financial Projections. The financial projections included in this Memorandum are based upon
assumptions that the Company believes to be reasonable. Such assumptions may, however, be
incomplete or inaccurate, and unanticipated events and circumstances may occur. For these
reasons, actual results achieved during the period covered may be materially and adversely
different from those presented in this Memorandum. Even if the assumptions underlying the
Company’s plans prove to be correct, there can be no assurances that the Company shall not
incur substantial operating losses or losses in property value in attaining its goals. The
Company’s plans are based on the premise that existing consumer demand for organic
produce, organic crops, or specialty crops will continue. However, there can be no assurances
that the Company’s objectives will be realized if any of the assumptions underlying its plans
prove to be incorrect.
Competition. The Company expects to encounter competition from other entities having
business objectives similar to those of the Company. Many of these entities, including venture
capital partnerships and corporations, other investment companies, large industrial and financial
institutions, small business investment companies, and wealthy individuals, are well-established
and have extensive experience. Many of these competitors possess greater financial, technical,
human and other resources than the Company, and there can be no assurance that the
Company will have the ability to compete successfully. The Company’s financial resources may
be limited in comparison to those of its competitors.
No Minimum Offering Amount. The Company has set no minimum offering amount that must
be raised before the Company will utilize the proceeds of the Offering in its business operations.
Thus, although the maximum offering amount under this Offering is $20 million, the proceeds of
the Offering may be used by the Company even if less than that amount is sold. To the extent
that all Securities offered hereunder are not sold, the Company’s risks will be spread over a
fewer number of investors. Accordingly, the funds contributed by initial investors in the Offering
are subject to even higher risk of loss if the Company is unable to raise additional funds to
acquire additional farmland or to otherwise implement its business plan and objectives.
Return on Investment and Distributions. No assurance can be given that a Member will
realize a substantial return on its investment, or any return at all, or that it will not lose the entire
investment. There is no assurance that there will be any cash distributions from the Company,
or if there are, the time at which such distributions will be made.
No Voting Rights. Those investors who own Membership Interests and who are not currently
Members of the Company will be deemed an Additional Member under the terms of the
Operating Agreement and will have no voting rights as to such Membership Interests for a
period of three (3) years from the date they are acquired (except Members who are also farming
tenants have no voting restrictions). While Additional Members have economic rights under the
Operating Agreement, they have no ability to make any decisions that are reserved to the
Members with voting privileges. Accordingly, no person who is not a current Member of the
Company should purchase Membership Interests unless they are willing to forego voting rights
and privileges for a period of three years. The Holders do not have any voting rights nor will they
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accrue any rights over time. The Holders will have no ability to make any decisions that are
reserved for voting Members.
Lack of Member Control Over Company Policies. The management and investment policies
of the Company, including its distributions and operating policies, are determined by the Board.
Certain activities and decisions of the Board are subject to the approval of a Majority in Interest
of the Members with voting privileges. Subject to those approvals, the decision-making authority
of the Company is vested in the Board. As a result, no Member or Holder is able to control the
day-to-day operations of the Company or other activities and decisions of the Board other than
those that are reserved for the approval of a Majority in Interest. Accordingly, no person should
purchase Securities unless it is willing to entrust all aspects of the management of the Company
to the Board.
Limited Liquidity in the Absence of a Public Market. There is currently no public trading
market in which the Securities can be sold, and it is not anticipated that any such market shall
develop in the foreseeable future. While the Company is endeavoring to develop a process for
secondary market trades, no such formal secondary market has been established and,
therefore, there is no current secondary market in which a Member can sell a Membership
Interest or a Holder can sell Notes. The Board has approved the right for Members to redeem at
fair market value up to 700 Membership Interests per year (see “Risk Factors—Redemption
Right” below) after a seven (7) year holding period.
Redemption Right. The Board has approved the right for Members to redeem up to 700
Membership Interests at fair market value per year after a seven (7) year holding period subject
to a Company maximum equal to five-percent of the total equity. The Company will maintain
unsecured assets of at least fifteen-percent of the equity value (3x the annual redemption limit)
to fund redemptions if necessary. Although the Board of Managers has adopted a redemption
policy, there is no assurance the Company will have sufficient funds available, be able to raise
replacement capital or that the Board of Managers will elect to use any available funds for such
redemptions.
Embedded Tax Liabilities. The estimated market values of the Company’s properties are
generally in excess of their tax basis. Accordingly, in the event of sale, a capital gain may be
recognized. The Company has executed a tax-deferred like-kind exchange in the past, but there
can be no assurance future tax laws will allow such deferral or that the Company will not
generate a capital gain allocable to its Members, and tax liabilities may be created without any
associated cash distribution.
Lack of Distributions. The Company has not made any distributions of available cash to its
Members in the past. While the Company is considering a distribution in 2015 (subject to final
Board approval) there can be no guarantee the Board will approve, or that the Company will
have sufficient funds to make such a distribution. Even if the Company makes a distribution in
2015 there can be no assurances the Company will able to make other future distributions.
Therefore, a Member should not rely on any planned distributions and may not receive any
immediate return on its investment in the Membership Interests.
No Required Tax Distribution. The Company is not required to make any specific cash
distributions to cover any taxable income or capital gains of the Company that may be allocated
to the Members pursuant to the Operating Agreement. As a result, a Member may be allocated
income or gains by the Company and not receive any cash to pay taxes associated with such
allocation.
Page 20 of 61

Determination of Membership Interest Offering Price. The price per Membership Interest for
this Offering was determined by the Company using comparative market asset valuations of the
farmland owned by the Company as determined by third party appraisers for land owned for
more than one year. For properties acquired during 2014, the purchase price was used in the
determination of the price per Membership Interest. Additionally, the price per Membership
Interest includes an organic land premium of approximately $350 per acre for farms certified
organic by 2015, which represents the Board’s best and most reasonable estimate of the value
differential between conventional and certified organic farmland. There can be no assurance
that premiums for organic soils will be recognized by market participants. As such, the price per
Membership Interest in the Offering does not necessarily indicate a stabilized value of the
Membership Interests and should not be regarded as an indication of any future market price, if
any, or future value of the Membership Interests. The price per Membership Interest of $142
exceeds the fully diluted value per Membership Interest under generally accepted accounting
principles of $137 per Membership Interest.
Absence of Recourse to the Board. The Operating Agreement limits the circumstances under
which the Managers or the Board can be held liable to the Company. As a result, Members may
have a more limited right of action in certain cases than they would in the absence of such
limitations.
Regulatory Registrations. The Company is not registered as a broker-dealer under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or with the Financial
Industry Regulatory Authority (“FINRA”), and is consequently not subject to the record-keeping
and specific business practice provisions of the Exchange Act and the rules of FINRA. In
addition, the Company is not registered as an investment adviser under the Investment Advisers
Act, and consequently is not subject to the record-keeping, disclosure and other fiduciary
obligations specified in the Investment Advisers Act.
Absence of Registration Under Securities Laws. The Securities being offered hereby have
not been registered under the Securities Act, or any applicable state securities or “blue sky”
laws. The Securities are being offered and sold pursuant to exemptions from the registration
requirements of such laws. Therefore, no regulatory authority has reviewed the terms of this
Offering. Further, investors do not necessarily have any of the protections afforded by
applicable federal and state securities laws that may apply in registered offerings.
Compliance with Registration Exemptions. A failure by the Company to comply with certain
of the registration exemptions being claimed by it under the Securities Act or state securities
laws for this Offering could result in the investors being entitled to rescind their purchase of
Securities. If a significant number of investors were successfully to seek rescission, the
Company would face severe financial demands that could adversely affect it and, thus, the nonrescinding investors.
New Regulatory Environment. The Offering described herein is being made in reliance on
Rule 506(c) of Regulation D promulgated by the SEC in 2013 pursuant to the Jump Start Our
Business Act. Because Rule 506(c) is new and has had limited administrative or judicial review,
there are few legal precedents to guide state or federal regulators’ interpretations of the rules
which increase the Company’s risk of non-compliance when operating under the Rule 506(c)
exemption.
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Certified B Corporation. As a Certified B Corporation, the Company and its Officers may make
decisions consistent with a “triple-bottom-line” ethic, taking social and environmental factors into
consideration, along with financial ones, resulting in positive social and environmental outcomes
that blend with, though not always maximize, financial gain and, consequently, could reduce the
financial return to members.
Complex Tax Matters. Tax matters relating to the Company and an investment in the
Membership Interests are complex. IN VIEW OF THE COMPLEXITIES OF THE TAX LAWS,
EACH PROSPECTIVE INVESTOR SHOULD CONSULT HIS, HER OR ITS OWN TAX
ADVISOR WITH RESPECT TO THE FEDERAL, STATE AND LOCAL TAX CONSEQUENCES
OF AN INVESTMENT IN THE COMPANY. THE COMPANY EXPECTS TO FILE TAX
RETURNS IN SEVEN SEPARATE STATES IN 2015.
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This summary of terms of the offering (the “Offering”) of limited liability company membership
interests in the Company (the “Membership Interests”) and Young Farmer Land Access
Promissory Notes (the “Notes” and collectively with the Membership Interests the “Securities”) is
intended solely for convenient reference and is qualified in its entirety by reference to the
remainder of this Private Placement Memorandum (this “Memorandum”), the Company’s Third
Amended and Restated Operating Agreement (the “Operating Agreement” a copy of which is
appended hereto as Appendix II), the Young Farmer Land Access Form of Promissory Notes
(the “Form of Note” an example copy of which is appended hereto as Appendix III) and, the
Subscription Agreement appended hereto as Appendix I. All of the foregoing must be read
together in their entirety by prospective investors for a complete understanding of the Company
and the Offering of the Securities. Any capitalized terms used but not defined in this
Memorandum shall have the meaning given to such terms in the Operating Agreement.
The Company

The Company is an Illinois limited liability company that was formed
in 2007 and became a Certified B Corporation in 2012. The business
and affairs of the Company are conducted by and under the direction
of a seven person board of managers (collectively, the “Board”),
which is responsible for overseeing the operations of the Company.

Business

The business purpose of the Company is to operate a for profit food
and farmland company that positively impacts local and organic
agriculture. The farmland purchased by the Company is leased
primarily to mid-size farm tenants that operate their own sustainable
farm businesses (see “Business Overview; Use of Proceeds”).

Interests and Investment The Company is offering up to 105,640 Membership Interests. The
Amounts
minimum equity investment by an investor is 250 Interests (equates
to $35,500 at the current offering price); provided, however, that the
Company may accept a subscription for fewer Interests in its sole
discretion. Membership Interests may be purchased in any quantity
above the 250 minimum up the total remaining Offering size.
Notes and Investment The Company is offering up to $5,000,000 of Notes in three Series
Amounts
with each series having a different maturity and interest rate. The
minimum investment by an investor is $25,000 for individuals /
natural persons or $50,000 for institutions / non-natural persons.
Notes may be purchased for amounts above the minimum in $5,000
increments up to the total Series size highlighted below.
Series C: $1,000,000
Series D: $2,000,000
Series E: $2,000,000
The Company, at its discretion, may choose to allocate offering size
amounts from one Series into another Series.
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Membership
Voting Rights

Interests The Membership Interests issued to investors who are not existing
Members of the Company are subject to a Voting Restriction Period.
Those Membership Interests will become voting Membership
Interests on the third anniversary of such investor’s becoming a
Member of the Company (see “Risk Factors—No Voting Rights”).
The Notes issued in this Offering to any investor will not have voting
rights immediately or at any point in the future.

Membership
Interests The Membership Interests have annual redemptions rights starting
Redemption Rights
after the 7th anniversary of ownership as part of the Company
redemption program. The current program allows a Member to
redeem up to a limit of 700 Membership Interests per year, subject to
a total Company limit of five-percent of the equity base of
redemptions per year across all redeeming Members. The Company
will maintain unleveraged properties amounting to fifteen-percent of
the equity (3x the annual limit) reserved for redemptions.
Offering
Interest

Price

Per $142.00 per Membership Interest. The price per Membership Interest
represents the Company’s estimated fully diluted current value per
Membership Interest based on appraised values and management’s
estimates of value, which include an organic farmland premium (see
“Risk Factors—Determination of Offering Price”).

Note Interest Rates and Series C: 2.50% per annum; Matures on January 15, 2021
Term Maturity
Series D: 3.00% per annum; Matures on January 15, 2023
Series E: 3.25% per annum; Matures on January 15, 2025
Note Interest Payment

Cash paid semi-annually on July 15 and January 15 of each year
(payment will be pro-rated for partial period ownership).

Note Prepayment

The Notes may be prepaid (called) by the Company with ninety (90)
day notice.

Payment
Principal

of

Note Balloon payment at end of Term.

Investor Suitability

The Securities will be sold only to “Accredited Investors” as defined
in Rule 501(a) of Regulation D promulgated under the Securities Act.

Closings

The initial closing shall be deemed to occur on the date upon which
the Company receives the first subscription for and purchase by a
prospective investor of Securities in the Company offered under this
Offering and such prospective investor’s subscription for Securities is
accepted by the Company pursuant to the terms of the Subscription
Agreement (see “Risk Factors—No Minimum Offering Amount”).
Unless terminated earlier by the Company in its sole discretion, the
Offering will remain open until December 31, 2015 (the “Final
Closing Date”); provided, however, that the Company may extend
the Final Closing Date on one or more occasions to a date not later
than March 31, 2016.
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Manner of Subscribing

Prospective investors may subscribe for Securities by completing,
executing and delivering a Subscription Agreement, a copy of which
is included herewith as Appendix I. The execution and delivery of the
Subscription Agreement by a prospective investor constitutes a
binding offer to purchase the Securities set forth therein and an
agreement to hold such offer open until it is either accepted or
rejected by the Company.

Risk Factors

An investment in the Membership Interests or the Notes carry certain
risks, including without limitation business risks associated with
investments in farmland, investments in organic and specialty crops,
investments in farmstead houses and structures, investments
generally, illiquidity of investment, lack of collateral, risk of loss of
principal, reliance on key personnel, limited transferability, tax risks,
conflicts of interest, and lack of management control (see “Risk
Factors”).

Page 25 of 61

The Company is one of the first private enterprises in North America to connect socially
responsible investors with local and organic farmland, providing farmers, mostly young, with
land access since 2007. The Company operates as a farmland leasing business with a triple
bottom line focus. Investors are motivated by Iroquois Valley Farms’ focus on social,
environmental and financial returns. Iroquois Valley Farms supports local and organic farmers
with land access through long-term indefinitely renewable lease arrangements on Company
owned land. Total farmland owned and/or under contract to date exceeds 3,400 acres and
certified organic farmland is expected to exceed 2,200 acres within the 2015 crop year. In 2014,
the Company funded the acquisition of six farms, of which three were simultaneously leased to
young farmers upon each respective purchase. Additionally in early 2015, Iroquois Valley Farms
acquired two farms and has two additional farms under contract. All of the early 2015 farms are
leased to young farmers. The Company’s business plan and ownership structure were
developed by co-founder and the Company’s Chief Executive Officer, David E. Miller, who has
originated and seeded multiple farmland ventures in sustainable agriculture since 2005.
Business Progression
Iroquois Valley Farms started with one farm (Hoekstra in Iroquois County, IL) and ten investors
in 2007. In 2008, the same investors purchased a second farm, Martin (also in Iroquois County).
Both of those properties went through a three year organic certification transition. After the base
model was proven, the Company started expanding by bringing in new investor capital to
expand the farmer and farm base of the business. By December 2013, Iroquois Valley Farms
had achieved 100 investors, all focused on supporting local and organic farmers. These core
investors understood how important long-term supportive capital was to the Company’s farm
families. Starting in 2014, Iroquois Valley Farms, now with over 170 member investors and $20
million in assets, has achieved profitability and is able to offer redemption rights to the investors.
The Company is considering a distribution during 2015 further enhancing the liquidity for
Members (see “Distributions, Transfers and Redemptions”).

Phase 1

2007 - 2010
Transition the Land

10
Investors

Phase 2

2011 - 2013
Transition the Capital

100
Investors

Phase 3

2014+
Organic Growth and
Regeneration (of Capital)

Targeting
1000+
Investors
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Triple Bottom Line Impact Investing
The Company focuses on local and organic agriculture that positively impacts the health and
sustainability of food systems, farming communities and the environment. Additionally, the
Company supports family farms and helps transition to the next generation of sustainable
farmers. Supporting these farmers is so important that the Company created the Young Farmer
Land Access Program. Overall, the Company’s goal is to build a profitable farmland enterprise
that can indefinitely retain ownership of its farms and continually renew farm leases to family
farmers that improve the health of the food produced and soils farmed. In recognition of the
importance of preserving the positive social and environmental impacts as the business grows,
Iroquois Valley Farms obtained a B Corporation Certification and was one of the first businesses
to create a Director of Impact position, a unique role for socially responsible companies that
helps maintain and guide the positive impacts. Additionally, the Company has been
distinguished as an ImpactAssets 50 Company in each of the last three years.

ImpactAsset 50 Manager
2012, 2013 and 2014

Certified B Corporation
Since 2012
Selected Best for Community 2014
Young Farmer Land Access
Over 2,300 acres
$15 million in farmland
Including pending acquisitions.

Acquisition Strategy
The Company is not looking for particular farmland to purchase. Instead, the Company’s
acquisition strategy is to help local and organic farmers grow their farming businesses by
acquiring land for lease to the farmers. The Company started operations in the Midwest with the
mid-size family farmer as the primary tenant. In some instances these farmers are already
leasing the land that is acquired by the Company. In these situations, the Company is merely
keeping the same farmer on land that their family may have leased for generations. Most
frequently, the Company is purchasing farmland that was previously farmed conventionally and
leasing it to an organic farmer that will bring the property through an organic transition and
obtain USDA Organic certification.
Additionally, many young farmers who are looking to expand or initiate farming operations
contact the Company with land opportunities. Some of these acquisition plans involve years of
development and farmer preparation. Maintaining and supporting this pipeline of young farmer
prospects is a critical part of the Company’s Young Farmer Land Access Program. Since 2012,
the Company impacted young farmers by purchasing and leasing to them nearly $15 million of
farmland, representing land access on over 2,300 acres. The Company’s purchases allow the
young farmers to start or expand their organic farming businesses. Most of these young farmers
are third or fourth generation on the farm.
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967

407
504

281

2012

191
2013
Leased

2014
2015YTD
Pending

The Company continues to diversify its portfolio of farmers and farmland, both by geography
and by the type of farming operation. The Company is also seeking acquisitions for more
farmers focused on supporting the local food markets. For example, in November 2014 the
Company purchased a farm in Indiana that will allow four sons of an existing Organic Valley
dairy family to expand to their business reach by growing organic grains (once certified) for both
consumer consumption and livestock feed for outside sales into the rapidly expanding organic
grain market. These sixth generation farmers will be able to use this land to grow cash crops to
generate income so that they will be able to expand the broader family farming business, which
can then support each of the sons’ future families. The growing local and organic markets offer
a significant upside potential for the Company’s farm tenants and are a natural extension of the
Company’s focus on healthy soils and food. The Company will continue to consider future
acquisitions of farmland that will be utilized in grain, dairy, livestock and produce farming
operations.

Commitment to the Land
A distinguishing characteristic of Iroquois Valley Farms is the ability of the Company to make a
long-term commitment to the farmers with whom the Company works. Using a corporate
structure, in which Members sell or redeem investment interests rather than forcing asset
liquidation, Iroquois Valley Farms is able to make open-ended lease commitments to farmers.
From the farmers’ perspective, this compares favorably against other lease options that
frequently have finite periods. The Company likes to call the limited lifespan commitments the
“Well Hopefully” strategy. What happens when the owner(s) desire to sell the property? “Well
hopefully” the farmer can purchase the property. Iroquois Valley Farms avoids this problem by
providing indefinitely renewable lease commitments.
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Individual Farmer Commitment – One generation
Pass to Next Generation?
Iroquois Valley Commitment – Indefinite ownership
Support Multi-Generational Tenure
Traditional Investment Commitment – 10 years
Well Hopefully…
Lease Strategy and Structure
The mainstay lease structure that has been implemented by the Company with respect to the
owned farmland is a five year variable cash rent lease. This structure was developed to meet
the needs of the farmer, owner, and lender. These leases include a minimum base rent plus a
variable component based on total farm revenues. The more successful the farming business,
the more variable rent paid to the Company. Beyond the five year initial term, there are two year
renewable option periods. There is no limit on the number of times a lease can be renewed
providing an open-ended lease commitment. This innovative lease structure allows the
Members of the Company to participate directly in the growing business of producing healthy
foods and also leads to higher revenue generation over time as soil vitality is increased year-byyear through organic and sustainable land management practices. The Company occasionally
uses other lease structures in circumstances where alternative lease structures are appropriate,
but always focuses on long-term arrangements.
As farm tenants get accustomed to longer-term leases, the Company has seen an increase in
crop diversity. Given the Company’s corporate roots in northern Illinois, the initial primary crops
have included organic corn, wheat, soybeans, oats, hay, clover, and alfalfa mixes. However,
over the last several years, the Company’s farmers have continued to broaden the diversity
within their crop rotations to include edible beans, triticale, spelt and pumpkins, all of which have
or may be introduced to the Company’s properties. Hay production has become a more
profitable part of the organic rotation and farmers leasing the Company’s farmland are directly
supporting the growing demand for organic milk in their regions by supplying local and organic
dairies. Most organic crops produced at the Company’s farms are sold to organic cooperatives,
grain brokers and wholesalers for use as both consumer food processing and feedstock. Some
of the common consumer products include white corn chips, tofu, soy milk, organic flour,
oatmeal, cereals, roasted soy nuts, dairy products, and organic health bars. The farmers are
responsible for marketing the crops from the farmland they lease.
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Farm

Purchase
Year

Acres

Status

State

County

Hoekstra

2007

81

Organic

IL

Iroquois

Martin

2008

160

Organic

IL

Iroquois

Denker

2011

225

Organic

IL

Livingston

Pleasant Ridge

2011

76

Organic

IL

Livingston

Old Oak

2012

121

Transitional

IN

Huntington

Rock Creek

2012

80

Transitional

IL

Will

Hedge Creek

2012

80

Transitional

IL

Will

Red Oak

2013

115

Transitional

IN

Boone

Jackman

2013

71

Transitional

IN

Boone

Mooday

2013

59

Transitional

IN

Montgomery

Shiawassee

2013

238

Transitional

MI

Shiawassee

Mary Ellen’s

2013

115

Organic

IL

Iroquois

Taconic Ridge

2013

134

Organic

NY

Washington

One Bottom

2013

40

Transitional

IL

Iroquois

Sparta Woods

2013

166

Transitional

IN

Noble

Union Fair

2014

180

Organic

ME

Knox

Healing Ground

2014

110

Organic

KY

Rockcastle

Two Roads

2014

240

Organic

IL

Shelby

Mystic River

2014

175

Transitional

WV

Monroe

Brindle

2014

65

Transitional

IN

Allen

Lakeville

2014

259

Transitional

IN

St. Joseph

Mackinaw

2015

114

Transitional

IL

Ford

South Grove

2015

77

Transitional

IL

Dekalb

Earlville

Pending

177

Organic

NY

Madison

Saginaw Bay

Pending

230

Transitional

MI

Tuscola
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311
568
180

1,288
175
856

Current
States
110

Note: Includes pending acquisitions.

Delinquency and Rental Loss History
The Company has no rental loss experience during its first eight years of operations. In order to
minimize the impact of future losses, the Company has actively diversified tenancies across
multiple farm families (see “Investor Highlights—Diversification Across Farmers, Farms and
Geography”). Based on current operations, no one farmer is the tenant for more than 11% of
total assets. Additional guidelines include a requirement to maintain crop insurance as available
and diversification directives on farm locations (by county) and tenant business (by agricultural
sector).
Given the significant focus on young farmers in the portfolio, delinquencies are anticipated and
are managed by the Chief Operating Officer on a case by case basis. Based on a favorable
collection experience, the Company has not required a lease deposit or instituted late payment
penalties. At this time, there is visibility on only one delinquency that might proceed to an
uncollected status, which is for Union Fair Farm in Knox County, Maine. The farm tenant filed
for a Chapter 7 bankruptcy in February 2015 and has vacated the premises. The company is
owed approximately $24,000 as of March 2015 and expects to collect the majority of this
receivable under a limited guaranty agreement provided by the milk processor. While the
Company believes it will be able to collect all or a significant amount of past due rents, it may
incur charges and expenses, net of recoveries, related to the bankruptcy process, including but
not limited to, building repairs, equipment write-offs and legal fees. Current efforts to release the
farm from the bankruptcy trustee’s possession are in process and the Company has interested
farmer tenants under review.
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Organic Market Overview
The U.S. organic food market grew 11.4% in 2013 and represents a $32.3 billion industry
according to the Organic Trade Association (“OTA”). The 11.4% growth represents the largest
year-over-year growth since 2008. Over the ten years ending in 2013, the organic food market
has grown 12.9% annually, more than tripling in size from $9.6 billion to its 2013 level above
$30 billion. This compares favorably to the total U.S. food market which grew less than 4%
annually over the same time period. The number of consumers drawn to healthy and
sustainable grown food and products continues to increase. The OTA further reports that eight
out of ten families (81%) now purchase organic products. According to The United States
Organic Food Market Forecast & Opportunities, a research report published in November 2013,
the U.S. organic food market is forecasted to increase 14% per year during 2013-2018. This
growth bodes well for farms that have already transitioned or are currently transitioning to
organic. The normal organic transition time is three years for farms that were previously under
conventional management, thus increases in demand for organic products cannot be
immediately met by new supply. All of the Company’s existing farms are scheduled to be
certified organic by the end of 2018.

($ in billions)

$32.3

$29.0
$26.3
$21.6 $22.5

$24.1

$18.2

$15.6
$13.3
$9.6

$11.1

2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013
Source: Organic Trade Association.

Profitability of Organic Farming Operations
The USDA, through the National Agricultural Statistics Service (“NASS”), conducted its firstever, wide-scale survey of organic agriculture in 2010. The survey, covering results for the year
2008, provided vital data on many aspects of organic farming, including production, marketing
and economics. One of the major findings of the survey demonstrated that organic farms are
nearly twice as profitable as the average farm. The average organic producer had sales and
expenses of approximately $218,000 and $172,000, respectively, representing a profit of
$46,000. This compares favorably to the average farm, which according to the 2007 Census of
Agriculture, had $25,000 in profit based on sales of $135,000 and expenses of $109,000
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approximately (figures do not sum due to rounding). This finding is further independently
supported by the 30-year report of the Rodale Farm Systems Trial, which concluded that
organic farms generate $558 in profit per acre per year compared to conventional farms which
earn $190 profit per acre per year. The Rodale research further determined that organic farm
yields match those of conventional farms, organic farms outperform conventional farms in years
of drought, organic farming systems build rather than deplete soil organic matter, organic
farming uses 45% less energy, and conventional systems produce 40% more greenhouse
gases.
Organic farms, in addition to being more profitable and better for the environment, are also
better for each farm’s respective local economy. Based on a report from the OTA, the organic
food industry created over 500,000 jobs in 2010. Furthermore, the use of organically produced
ingredients generates 21% more jobs than would have been created if the food industry had
relied solely on conventional farms for its ingredients. One of the major reasons for the
improvement in job creation with organics versus conventional foods is the labor intensity on
organic farms. The higher operating costs associated with organic farms mainly comes from
additional labor required relative to conventional farms. Much of this additional labor on an
organic farm replaces the use of pesticides, fuel, and other synthetic inputs. Payment made to
additional farmhands instead of chemicals leads to more money entering the local economy and
not transferring to non-resident chemical manufacturers.

$558

$46K

$25K

$190

Conventional

Conventional

Organic

Source: Rodale Institute, Farming System
Trial – 30 Year Report.

Organic

Source: USDA 2010 Organic Agriculture
Survey.

A second organic agriculture survey was conducted in 2012 by the USDA and NASS providing
results for the year 2011. Differences in methodology and changes in reported data make direct
comparisons difficult between the two surveys. A couple of measurements are still very clear.
Certified organic farmland is growing rapidly, but still represents a small percentage of the
overall U.S. landscape. Certified organic farmland grew ten percent annually between 2001 and
2011, but still represents less than one percent of overall agricultural acreage. This creates
significant room for growth and the Company’s land access strategy is a key element for capitalstrapped farmers.
Local Markets
In addition to the growth in the organic food market, purchasing and eating local foods is a
rapidly evolving consumer focus. One only needs to review the growth of farmers’ markets to
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become aware of this trend. According to the USDA, in 2000, there were 2,863 farmers markets
compared to 8,268 in 2014. Furthermore, the number of farmers markets has averaged nearly
ten percent growth per year since 2008.
The primary impacts driving consumer interest in local foods are nutrition, food security, carbon
footprint, taste and supporting local economies. Conventional food travels approximately 1,500
miles before being used while local foods travel less than 60 miles on average. Conventional
food loses both flavor and nutrition during its journey and has a higher environmental cost
related to transportation pollution and increased packaging.

Source: USDA – AMS – Marketing Services Division.

Vision Statement
Iroquois Valley Farms has adopted corporate ownership as the most generationally focused,
indefinitely scalable and democratically governed structure suitable to its vision of permanently
impacting sustainable agriculture. Embodied in this vision are the following seven guiding
principles.
I.
II.
III.
IV.
V.
VI.
VII.

Enable the next generation of young farmers to positively impact world health.
Farm with healthy, humane and organic practices without GMOs, toxic pesticides,
herbicides, fungicides, synthetic fertilizers or other harmful chemicals.
Keep the farmers on the land by indefinitely renewing their leases and preferentially
selling to the farm tenant. Members trade “stock”, not land.
Grow a broad-based capital membership, reaching thousands of like-minded
investors concerned about the health of people, the planet and financial stability.
Transition traditional investment capital from conventional trading and extractive
practices to renewable and regenerative uses.
Maintain a fairly valued, democratically governed enterprise enabling both Members
and farmers to enjoy a stable and profitable return on their farming investment.
Protect farmland.
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Current equity value per Membership Interest under Generally Accepted Account Principles
(“GAAP”) is $139 without dilution, and is $137 per Membership Interest on a fully diluted basis
as of December 31, 2014. The Company and Board believe that organic farmland is
undervalued when only using the appraised value as required under GAAP. As such, for
purposes of determining the Offering price, the Board has added an incremental value of $350
per acre for farms that have gone through the organic transition process and received
certification or will receive certification in this year (excluding acres purchased this year and
acres not actively used in farming operations—waterways and forests). Inclusion of an organic
premium in the price calculation was initiated for the December 31, 2012 valuation. The
premium of $350 per acre was increased from $300 in the prior two years to reflect an
increased premium in the price of organic crops as compared to the prices of conventional
crops. The premium represents the Board’s best and most reasonable estimate of the value
differential between conventional and certified organic farmland (see “Risk Factors—
Determination of Offering Price,” above). Including the organic premium, the Company
considers the Offering price of $142 per diluted Membership Interest to be a more accurate
assessment of fair value.
In the last 12 months the Company issued 44,427 new Membership Interests in a previous
private offering covering 19 states/districts (Arizona, California, Colorado, District of Columbia,
Florida, Illinois, Indiana, Kentucky, Massachusetts, Maryland, Minnesota, North Carolina, New
York, Ohio, Pennsylvania, Texas, Virginia, Vermont and Washington). Of that amount, 11,000
Membership Interest were issued for equity consideration as part of the Two Roads Farm LLC
merger.
The following table sets forth certain information regarding the ownership of the Company’s
Membership Interests as of the Offering Date and as adjusted assuming the sale of all of the
Membership Interests pursuant to the Offering to persons who are not currently Members of the
Company (excluding any possible redemptions).

Owner
Existing Members
New Investors
Total

Membership Interests
115,140
105,640
220,780

Percentage Ownership
Before Offering
After Offering
100%
52%
0%
48%
100%
100%

When factoring in the effects of option dilution, without consideration for any buybacks from
option proceeds the Company may receive, the total Membership Interests outstanding would
be as follows (excluding any possible redemptions).

Before Offering
Fully Subscribed Offering

Membership
Interests
115,140
220,780

Options
13,700
13,700
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Total
128,840
234,480

Percent of Total
Interests Options
89%
11%
94%
6%

The following table sets forth the use of the proceeds from this Offering:

($ in thousands)
Membership Interests
Young Farmer Land Access
Notes
Total Proceeds
Less: Offering Expenses
Commissions & Finders Fees (1)
Legal & Accounting
Filing Fees
Copying & Advertising
Net Proceeds From Offering
Use of Net Proceeds
Acquire Farmland (2)
Repay Debt
Working Capital
Distribution
Repurchase Interests (3)
Total Use of Net Proceeds

If Minimum Sold
$
%

If Maximum Sold
$
%
$15,000,880

75%
25%
100%

NA

NA

5,000,000
$20,000,880

----NA

----NA

0
12,000
15,000
4,000
$19,969,880

0%
0%
0%
0%
100%

-----NA

-----NA

$19,469,880
---500,000
$19,969,880

97%
---2%
100%

(1) The Company reserves the right in the future and without notice to engage either a placement agent or
broker-dealer (or both) to assist it in selling the Membership Interests offered hereby and, in the event
the Company does engage such placement agent or broker-dealer (or both), the resulting professional
fees would reduce the proceeds to the Company from this Offering by the amount of the total of such
fees and commissions
(2) The Company may choose to use net proceeds from the Offering to reduce outstanding debt, provide for
working capital purposes, issue a distribution, or repurchase/redeem outstanding Membership Interests.
(3) Consistent with the Membership Interest repurchase program approved by the Board, the Company has
allocated $500,000 for the redemption of Interests. While the Company does not believe existing
Members eligible for redemption will exercise the put rights up to this level, this assumes approximately
half of the eligible interest will be redeemed.

The proceeds to the Company are estimated to be $20,000,880 should the Offering be
completely subscribed exclusive of any offering expenses, including, without limitation, legal
fees, printing fees, filing fees or accounting fees (cumulatively estimated to be less than one
percent of the total offering). Because no agent or broker-dealer is selling the Membership
Interests on behalf of the Company, the Company intends to use the proceeds that would
otherwise be dedicated to paying such fees and commissions to acquire additional farmland.
The Company’s intention is to use Offering proceeds less any redemptions made through the
redemption program to acquire farmland. However, the Company may reduce outstanding
debt, provide cash for working capital purposes, or make a distribution to Members. In case of
delay in the uses of funds, the Company intends to invest the net proceeds of the Offering in
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short-term, investment-grade interest-bearing securities or maintain deposits with its lender or
bank.
The amounts actually expended by the Company may vary significantly from the planned use of
the proceeds set forth above, depending on numerous factors, including changes in the
economic climate for the Company’s proposed business operations, the amount of funds raised
and the success or lack of success of the Company’s business and marketing plan. Any
reallocation of the net proceeds of the Offering will be made at the discretion of the Board.
The Company had profitable operations during 2014 and does not require additional capital to
maintain operations. This Offering will be used for growth capital as outlined in this section and
is not expected to be necessary to meet the Company’s operating cash requirements for the
next twelve months. In furtherance of its business plan to make additional farm acquisitions, the
Company may raise additional funds, including additional debt securities, in addition to this
Offering. Such offerings, if any, may be made within the next twelve months.
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($ in thousands, except
price per Interest)
Total Debt

Actual as of
Dec. 31, 2014

Pro Forma for Offering
Minimum
Maximum (1)

$5,550

NA

$10,550

Members Equity

$14,704

NA

$29,174

Total Capitalization

$20,254

NA

$39,724

Membership Interests:
Outstanding (2)
Diluted (GAAP pricing)
Diluted (Board pricing)

106,139
112,539
119,839

208,258
214,658
221,958

Equity Per Membership Interest (GAAP):
Outstanding
$139
Diluted
$137

$140
$139

Organic Premium (3)

$534

$534

Equity Per Membership Interest (with Organic Premium): (3)
Outstanding
$144
Diluted
$142
(1) Assumes full offering of 105,640 Membership Interest with $500,000 of proceeds used
to redeem approximately 3,500 outstanding Membership Interests from existing
Members.
(2) Reflects Membership Interests outstanding as of December 31, 2014. The Company
has 115,140 Membership Interests outstanding as of the Offering Date.
(3) The Company adds an organic premium of $350 per acre on owned acres that are
certified organic or will be certified in 2015 when calculating the Offer Price of $142 (see
“Offering Price Factors,” above).
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$143
$142

The Company has never paid third parties to market its securities and plans to keep the same
policy for the 2015 Offering. Historically, fee-only and fee-based financial advisors have
provided a significant portion of the funds raised. No commission or other remuneration will be
paid to the Board or any Officer in connection with the sale of the Securities. However, the
Company does reserve the right in the future and without notice to engage either a placement
agent or broker-dealer (or both) to assist it in selling the Securities offered hereby and, in the
event the Company does engage such placement agent or broker-dealer (or both), the resulting
professional fees would reduce the proceeds to the Company from this Offering by the amount
of the total of such fees and commissions.
The key contact for Offering related questions and subscription inquiries is Kevin Egolf,
Managing Director of Business Operations.

Kevin Egolf
Managing Director of Business Operations
kegolf@iroquoisvalleyfarms.com
860-918-3563

While Members holding Membership Interests will have redemption rights, there is no public
trading market in which the Interests or Notes can be sold (see “Risk Factors—Restrictions on
Transfers; Lack of Liquidity” and “Risk Factors—Limited Liquidity in the Absence of a Public
Market”). While the Company will look to develop secondary and internal market options (see
“Distributions, Transfers and Redemptions”), no investor can be guaranteed the ability to sell or
trade a Security. Furthermore, as a Member of the Company, Interests will be subject to the
transfer restrictions in the Operating Agreement, among several items that limit the maximum
number of Interests that can be sold to a non-member. Similarly, transfers of Notes will be
subject to the transfer restrictions in the Notes themselves. Sales or other transfers may also
only be made only in compliance with applicable federal and state securities laws. See “Risk
Factors—Restrictions on Transfers; Lack of Liquidity” and “Risk Factors—Limited Liquidity in the
Absence of a Public Market.”
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Historically the Company has not made distributions to Members but rather reinvested any
excess cash flow in the growth of the business. This was mainly due to the Company’s focus on
growth, but also due to the fact that the Company had bank covenants limiting distributions and
redemptions. These covenants had been waived in the past on a case-by-case basis, but in
early 2015 the Company obtained a release from the bank on the covenants restricting
distributions and redemptions after recording positive earnings for 2014. As the Company now
has scale and has produced positive earnings, the Company is considering its first distribution
during 2015. A 2015 distribution and any future distributions are subject to Board approval. It is
the intention of the Company to make regular distributions going forward, but there can be no
guarantee that any future distributions, including the planned 2015 distribution, will be made
(see “Risk Factors––Return on Investment and Distributions”).
It has been the practice of the Company to maintain a list of Members and non-members that
are interested in purchasing additional Membership Interests. To date, the Company has been
able to accommodate those wishing to sell Membership Interests by informally connecting these
parties. However, there can be no assurances that these opportunities will continue to exist or
that any similar secondary market will be established. See “Risk Factors—Restrictions on
Transfers; Lack of Liquidity” and “Risk Factors—Limited Liquidity in the Absence of a Public
Market.”
The table below summarizes the annual external sales (Member-to-Member or Member-to-nonmember) and redemptions for the last five years.

Year
2010
2011
2012
2013
2014

External Sales
Interests
$
0
$0
2,070
207,000
1,195
144,750
522
72,036
0
0

Redemptions
Interests
$
0
$0
0
0
0
0
0
0
400
55,200

The Board has approved the right for Members to redeem up to 700 Membership Interests per
year at fair market value after a seven year holding period up to a Company maximum of fivepercent of the existing equity base in any given year. Under a new Board policy, the Company
will maintain properties that are not mortgaged or assigned under covenant restrictions as
collateral for future redemptions in an amount equal to fifteen-percent of the equity (3x the
annual redemption limit). The Company has allocated proceeds of this Offering to fund half of
the potential maximum annual redemption amount reflecting the Company’s high estimate of
Membership Interests that might be called this year (actual redemption amounts may differ from
the Company’s estimate).
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($ in thousands)
10%2%
49%

39%

■ Mortgaged; ■ Note Covenant;
■ Equity Redemption Reserve;
■ Unencumbered and Unreserved
Note Covenant:
Unsecured Notes
x3
Held for Note Covenant

$2,975
3
$8,925

Farmland Properties:
Mortgaged
Uncollateralized
Total Investment Assets

$11,312
11,683
$22,995

Note Covenant
Redemption Reserve
Unencumbered / Unspecified
Total Uncollateralized

$8,925
2,378
380
$11,683

Equity Redemption Reserve:
Equity Value
x 5%
x3
Redemption Reserve

$15,855
5.0%
3
$2,378

As of the Offering Date and pro forma for pending acquisitions.
(1) During the issuance of a new Young Farmer Land Access Note, the Company warrants that it has
unleveraged assets on its balance sheet with an appraised value of at least three times the
cumulative Principal of all the Notes offered.
(2) Under a new Board policy, the Company will maintain unleveraged properties amounting to fifteenpercent of the equity (3x the annual five percent redemption limit) reserved for such redemptions.
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David E. Miller, President and Chief Executive Officer
After a 30-year career in corporate finance and real estate, Mr. Miller returned to his native
Illinois landscape in 2005 by purchasing a 10 acre farm from a family estate of his relatives.
Keeping the farm in the family, he re-connected with local relatives and friends farming
organically. In 2007, he co-founded Iroquois Valley Farms LLC to enable a new generation of
farmers and investors to support healthy food production. Mr. Miller is currently CEO and
President of the Company.
Prior to developing sustainable farmland ventures, Mr. Miller held executive positions at Bank of
America, Santa Fe Southern Pacific and First Chicago Corporation, including the management
and oversight of large leasing portfolios. In 2008 he formed Working Farms Capital, an entity
seeding new ventures in sustainable agriculture while providing transitional farm management
services.
Mr. Miller is a 1975 graduate of Loyola University of Chicago, and a 1978 graduate of Columbia
University’s Graduate School of Business. Mr. Miller views education as the primary key to
changing the health and economics of our current food production systems. In that capacity, Mr.
Miller is a founding member of the advisory board for Loyola University’s Institute of
Environmental Sustainability and is a recipient of the Institute’s first Damen Award, recognizing
his services related to positive environmental change. Mr. Miller resides in Winnetka, Illinois with
his wife and family. He continues to restore his small organic farm in Iroquois County, a family
heritage since 1875, now being transitioned to native prairie and permaculture production.
Thomas Perry, Chief Operating Officer
Mr. Perry continues actively foraging for new farms and farmers, with a primary focus within the
Great Lakes and surrounding states, and eastward. In the last year, the Company continued to
expand operations in Illinois and Indiana (his home state) and has continued acquisition
development in Michigan, Kentucky, New York and Maine, while also developing opportunities
in other states. Mr. Perry’s dual background in financial management and farming is proving
valuable as the Company consolidates and innovates farmland leasing activities, including the
Young Farmer Land Access Program.
Patrick Meara, Chief Financial Officer
Mr. Meara has managed commercial real estate investments for over twenty-five years on
behalf of a national real estate development and investment firm. Over these years, he has
managed multi-billion dollar portfolios of office buildings, shopping centers and other property
types on behalf of institutional and individual investors. In connection with that role, he also
leads his Chicago based firm’s sustainability efforts. Mr. Meara is a graduate of Drake University
in Des Moines, Iowa and began his career as a Certified Public Accountant. He currently serves
as one of the original commissioners on the Village of Wilmette’s Environmental and Energy
Commission and was a Manager of Two Roads Farm LLC until 2014.
Mr. Meara has handled all mortgage financings for the Company since 2010, and oversees the
accounting and tax issues for the Company as well.
Kevin Egolf, Managing Director of Business Operations
Mr. Egolf’s career started in the banking and private equity industry in New York City. He was
led towards the Company due to its sustainable, local, organic farm focus. While living in New
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York, Mr. Egolf supports his sustainable lifestyle through cooking local, seasonal, organic foods
purchased through farmer’s markets and from community supported agriculture programs as
well as sharing his vermicomposting worms with friends and family. Outside of farming and
finance, Mr. Egolf is the wrestling coach at Hunter College High School, a local New York City
public school.
Prior to focusing on sustainable ventures, Mr. Egolf was a senior associate at Castle Harlan, a
middle market private equity firm, and previous to that role he was an investment banking
analyst with Bank of America working for retail, consumer, and restaurant clients. Mr. Egolf is a
graduate of Wesleyan University with a Bachelor of Arts in both Economics and Computer
Science.
Arnold Lau, Senior Vice President, Strategic Planning & Development
Mr. Lau has several areas of responsibility including multi-year budget modeling, long-term
planning for the company and evaluating new business/geographic opportunities as well as
management of specific programs including the Young Farmer Land Access Program and a
farmland ownership transition program. He also monitors and evaluates developments in such
areas as climate change and the environment, capital markets, regulation, and technology for
factors that may have long-term implications for the Company and its farmers. Mr. Lau reports
directly to the CEO; and coordinates his duties with the CFO, COO and Managing Director of
Business Operations. Mr. Lau also supports development of offering materials, investment sales
and investor relations.
Mr. Lau has a Bachelor of Arts in Mathematics and Economics from Lawrence University, and a
Masters of Management from Northwestern University. He was previously a member of the
Chicago Board Options Exchange from 1983 until 1999, and a member of the Chicago Board of
Trade from 1985 until 2007. He is a life member of the Sierra Club and the Nature Conservancy.
John Steven Bianucci, Director of Impact
Mr. Bianucci's focus is maximizing Iroquois Valley Farms social & environmental impact and
communicating its powerful story of leadership in creating a strong and healthy agriculture for
all. Previously, he has been instrumental in re-branding, marketing, sales and product
development at a leading media software company and as an entrepreneur has co-founded,
published and edited three publications. Computer User magazine was the country’s first
regional computer publication, publishing monthly for 24 years in 30 cities. At Harvard College,
Mr. Bianucci earned a Bachelor of Arts in Psychology & Social Relations, excelling in creative
writing, as an editor of the Harvard Lampoon, and football letter winner. A passionate interest in
wise eating and healthy food, food access and organic farming began early.
Rita Billon, Director of Marketing Communication
Ms. Billon is a career marketing and advertising professional, whose 30 year career culminated
at Kraft Foods, Inc. Kraft was one of the first consumer products companies to fully embrace
integrated marketing communication planning, and Ms. Billon benefitted from this leadership
through participation in groundbreaking marketing approaches, both innovative and tightly
focused on specific goals.
In her four years with the company, she has contributed to many aspects of marketing
communication, from branding and visual language to identifying and crafting introductory
communication to potential investors.
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Ms. Billon understands the consumer demand for more organic food, evidenced by the changes
in the competitive set in a number of her former employers’ food product categories, as well as
voiced by grocery retailers. Ms. Billon is a graduate of DePaul University and a long time
resident of the Wicker Park neighborhood of Chicago. Ms. Billon enjoys cooking—mostly
vegetarian and organic—which supports her active lifestyle.
Consultants / Contractors
Rita Billon is contracted as an independent consultant. The Company uses other consultants
and contractors that are not key personnel for various projects and assignments on as asneeded basis.
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The Company has a seven member Board of Managers. Board Managers are generally elected
on three year terms, except for Dr. Rivard, Chair of the Board of Managers, who was elected for
a seven year term in 2012. The Board of Managers are elected by the voting Members of the
Company during the Company’s annual meeting. Members receive voting rights on Membership
Interests on the third anniversary of their first investment (see “Risk Factors—No Voting
Rights”).
Stephen P. Rivard, M.D., Chair of the Board of Managers (term ends in 2019)
Dr. Rivard earned his undergraduate and medical degrees from Loyola University of Chicago.
He began a practice in the newest medical specialty at the time, emergency medicine. After
twenty six years, and having raised two children, he changed careers and founded Illinois Vein
Specialists in Illinois in 2008, another growing medical specialty business. He also began
diversifying his investments to focus on health and organic farmland. His interest in organic
farming goes beyond profit. It also includes the mission of creating a more socially conscious
and sustainable future for his children. Dr. Rivard is now outreaching with other physicians and
health care professions to bring attention to the varied health illnesses associated with the
current food production system. Specifically, he is concerned about the growth of diabetes, food
allergies and various cancer incidences that may be associated with food choices and
agricultural production systems.
Ted Kennedy (term ends in 2016)
Ted started All Star Trading Company in the Chicago market in 2002. All Star Trading
merchandises grain and feed both domestically and for export. The company has nine
employees and $36 million in sales. The focus over the last five years has been on organic
grain and feed. Ted is also the President and Owner of Midwest Bulk Transload, which
transports bulk containers to Asia. This business has been growing 25% annually per year.
Ted is a Board member to Iroquois Valley Farms LLC but has prior experience in managing
sustainable farmland ventures, namely Two Roads Farm LLC, a 320 acre organic farm venture
in central Illinois, where in 2009 he was one of the legacy managers. Ted holds a Bachelor of
Science in Marketing from the University of Dayton (Ohio) and has been active in supporting
local charities that foster sustainable farming.
Janet Bischoff (term ends in 2015)
Ms. Bischoff brings a wealth of small company business management to the Board. She acts as
chief financial officer for Glunz Family Beers in Chicago, a private, third generation beer
distributer that has focused on growing the local and craft beer markets. Ms. Bischoff has
negotiated scores of acquisitions and advises on the same for the Company.
John Emrich (term ends in 2015)
Mr. Emrich has over twenty-five years of experience in investment management and corporate
finance. He graduated from Tufts University with a Bachelor of Arts in Economics, the Anderson
Graduate School of Management at UCLA with a Master of Business Administration, and Green
Mountain College with a Master of Science in Environmental Studies. He is the founder of
Chicago Pet Direct and the author of the book The Local Yolk: Beer, Backyard Chickens, and
the Business of Building a Sustainable Food System. Additionally Mr. Emrich is a member of the
Board of Directors for the Meridian Funds, the Destra Funds, and a former director of Working
Farms Capital.
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Arnold Lau (term ends in 2015)
Mr. Lau is an independent securities and commodities trader. Born and raised in Honolulu,
Hawaii, he earned his Bachelor of Arts in Mathematics and Economics from Lawrence
University, and a Masters of Management from Northwestern University. He was previously a
member of the Chicago Board Options Exchange from 1983 until 1999, and a member of the
Chicago Board of Trade from 1985 until 2007. He is a life member of the Sierra Club and the
Nature Conservancy. From 2011 until 2014, Mr. Lau was a co-manager of Two Roads Farm
LLC (formed in 2009 by Iroquois Valley Farms LLC’s CEO, David Miller in 2009) which owned a
400-acre certified organic farm in Shelby County, Illinois. Two Roads Farm LLC merged with
Iroquois Valley Farms LLC in 2014, after having sold two 80-acre parcels to its farmer over a
two year period. Mr. Lau presided over these sales and the merger and brings this important
experience to the Board.
Andy Ambriole (term ends in 2016)
Mr. Ambriole, his wife Catie, and daughter Kayna farm 500 acres of certified organic land. An
additional 350 acres of farmland leased from the Company is being transitioned to organic
certification. Crops grown include corn, popcorn, soybeans, and wheat. Andy is an active user
of cover crops (ryegrass, cereal rye, buckwheat, oats, oil seed radishes and clovers). He also
has a custom cover crop seeding business and sells Blue River seed and cover crop seed. He
also works on his parents' 1,500 acre conventional farm and worm casting business. Along with
the typical grain crops, he also grows organic greenhouse tomatoes, and raises Nubian dairy
goats.
Andy is a 2007 graduate of Huntington North High School. He was awarded Indiana FFA State
Star Farmer in 2008 and Huntington County Conservation Farmer in 2010. Currently, he serves
as a Supervisor for the Huntington County Soil & Water Conservation District.
Andy Loving (term ends in 2016)
Andy R. Loving is widely recognized among his fellow financial advisors as one of the nation’s
leading experts in community investing. He has won multiple awards for the many ways he
helps clients put capital into financial institutions that serve poor people, both domestically and
around the world. Andy has been a lifelong social activist, working on behalf of poor people and
communities and organizing middle-class Americans to work for justice through their finances. It
has been observed that “Andy looks at money and imagines ways to create justice.”
Andy has been a financial advisor since 1993, specializing in socially responsive and
community investing. With his wife and business partner, Susan Taylor, Andy runs the financial
planning firm Just Money Advisors in Louisville, KY, which serves clients in more than 25 states.
A Certified Financial Planner®, Andy does retirement planning, tax planning, college planning,
and general financial planning, along with investment management. Andy joined Natural
Investments in January 2011.
An Illinois native, Andy earned a bachelor’s degree in psychology in 1965 and master’s degree
in counseling from Southern Illinois University in 1971. In 1981, he was ordained as a minister in
Atlanta, GA, and devoted himself to ministry with the poor. He was cofounder of SEEDS, an
award-winning magazine on hunger and economic justice, as well as minister to the homeless
at an Atlanta church. Community investing is an extension of this foundational work for
economic justice. He currently serves on the board of directors of Faith and Money Network,
based in Washington, DC, and has previously served on the board of Bread for the World and
as an advisor to the board of Oikocredit, USA. In Louisville, Andy is an active member of Jeff
Street Baptist Community at Liberty, as well as Citizens of Louisville Organized and United
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Together (CLOUT), an ecumenical community organizing group that works to solve critical
community problems. He and Susan have two teenaged children.
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Dr. Rivard, Co-Founder and Chair of the Board is the only Member with greater than fivepercent ownership of the Company. The following table details his ownership stake (undiluted)
in the Company as of the Offering Date.
Interest Holder
Stephen Rivard, M.D., Co-founder

Membership Interests
7,592

Percentage (1)
6.6%

(1) Calculated based on outstanding Membership Interest and excludes the impact of dilution from
options.

The table below highlights the Company ownership by the Directors and Officers as of the
Offering Date.
Interest Holder
Directors
Officers
Directors and Officers (1)

Membership Interests
13,709
14,377
26,086

Percentage (2)
11.9%
12.5%
22.7%

(1) Does not sum due to Arnold Lau being both a Director and Officer.
(2) Calculated based on outstanding Membership Interest and excludes the impact of dilution from
options.
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The Company does not pay any management fees to any entity for its operations, but instead
compensates its Officers and other employees, typically through salaries, Membership Interests
in the Company, or options to acquire Membership Interests in the Company.
On May 1, 2012, the Company entered into a five-year employment agreement with Mr. Miller to
serve as its President and Chief Executive Officer. Under the terms of his employment
agreement, Mr. Miller will receive cash compensation, Membership Interests, and options to
purchase Membership Interests. The compensation issued to the four executive Officers for
2014 was as follows.
Manager
David E. Miller, President and CEO (1)
Thomas Perry, COO
Patrick Meara, CFO
Kevin Egolf, Managing Director

Cash
40,000
30,000
20,000
28,417

Membership Interest
250

Options
1,000
500
500
500

(1) In addition to the compensation listed above, Mr. Miller receives a $375 per month car allowance,
payment of insurance and maintenance costs related to a car, and a $200 per month office
expense stipend.

Options represent an important incentive structure for the Officers of the Company and have
been issued to certain Officers in each of the last four years. The options fully vest after three
years and are exercisable at their fair market value (i.e. the price per Membership Interest
offered) at the time of award under the terms and conditions of the Membership Interest Option
Agreements between the Company and each option grantee. A summary of the outstanding
options is as follows.

Incentive Year (1)
2011
2012
2013
2014
Total / Average Price

Issued
2,700
3,700
3,800
3,500
13,700

Options
Outstanding
2,700
3,700
3,800
3,500
13,700

Exercise Price
$100
127
138
138
128

(1) Options are generally issued in the first quarter of the year following the incentive year.

It is anticipated that cash payments will comprise a significant portion of the compensation
granted to Officers in 2015. The Company’s current budget provides for cash compensation
costs of approximately $250,000 in 2015. It is also anticipated that the Company may issue up
to ten percent of the total Membership Interests subscribed for in the Offering as options to
Officers and other full and part time staff of the Company at a price equal to the offering price of
the Membership Interests in this Offering pursuant to an option agreement by and between the
Company and each such individual. The Company may also provide cash bonuses in addition
to salary payments to Officers and other full and part time staff of the Company as performance
incentives.
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There is no past, pending, or threatened litigation or administrative action against the Company
other than a small claim against the Company in Maine. None of the Company’s Officers,
Directors or other key personnel have any past, pending or threatened litigation or
administrative action which has had or may have a material effect upon the Company’s
business, financial condition, or operations.
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The Company is a Limited Liability Company registered in the State of Illinois. Members receive
K1 tax forms related to their respective ownership of the Company, which passes through the
taxable income or loss of the Company to the Member pro rata to such respective ownership.
Note Holders will receive 1099 tax forms related to interest income received on the Note during
each year the Note is outstanding.
Potential investors are encouraged to have their own personal tax consultant review and assess
the tax implications of an investment in the Company (see “Risk Factors—Complex Tax
Matters”).
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Management and Resources of the Company
The Managers and Officers of the Company will devote such time as they, in their sole
discretion, deem necessary or appropriate to carry out the Company’s operations. The
Managers and Officers, directly and indirectly, are involved in other companies and are under
no obligation to devote their full time efforts to the business of the Company. Accordingly, there
may exist conflicts of interest in the allocation of resources by the Managers and the Officers
between the Company and other related or unrelated activities of the Managers and Officers
and their respective affiliated entities.
Potential Conflicts of Interest
Working Farms Management (dba Working Farms Capital), an entity wholly owned by David E.
Miller, has historically provided transitional organic farm management and seed capital to new
ventures, including Iroquois Valley Farms when originally established, as well as Two Roads
Farm and Pleasant Ridge Farm, both of which are now owned by the Company.
Working Farms Capital and other Officers may continue to provide services and capital to new
farm ventures with farm, farmer, and investor demographics that are different to those of the
Company. Specifically, Working Farms Capital and Kevin Egolf are managing Local Farms
Fund – NY Foodshed LLC. This venture is focused on early stage farmers and small farms in
the New York City Foodshed, which is defined by Local Farms Fund as the states connected to
the New York Metropolitan Area (New York, New Jersey, Connecticut and Pennsylvania). Local
Farms Fund seeks smaller investors looking for a more localized investment option with
community investment type returns. While this venture and other future vehicles have different
models, conflicts of interest may exist between these entities and the Company.
Andy Ambriole, as well as being a Member, is both a Manager of the Company and the lessee
of three of the Company’s farms (Old Oak Farm, Sparta Woods Farm and Brindle Farm) (see
“Business and Farmland – Farmland Summary Table”). As such, there could be a future conflict
of interest between Mr. Ambriole’s role as a Manager and as the tenant of these farms.
Additionally, Steven Rivard, Arnold Lau and Kevin Egolf are creditors of the Company through
the Young Farmer Land Access Notes. Their ownership of said Notes could create conflicts of
interest to their respective duties for the Company.
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The financial information contained in this Offering includes the audited financial statements of
the Company as of and for the year ended December 31, 2014 and unaudited financial
statements of the Company for the years ending December 31, 2012 – 2013 (see “Risk
Factors—No Updated Information Requested of the Auditor”).
The financial results presented below are taken from two different statements and presented
next to each other for comparison purposes. The financial statement notes are an integral part
of the financial statement and can be viewed in Appendix IV and V, which contain the full
reports.
Balance Sheet
Unaudited
Audited
Year Ending December 31,
2013
2014

ASSETS

Cash and cash equivalents
Variable rent receivable and other current assets
Other long-term assets
Investments in real estate, at fair value

$

412,715 $
1,383,113
28,672
243,899
1,000
12,695,591
18,711,083

$ 13,136,978 $ 20,339,095
LIABILITIES AND MEMBERS' EQUITY
Mortgages Payable
Accrued liabilities
Accounts Payable
Note payable, subordinated

$

MEMBERS' EQUITY

3,514,659 $
32,514
387,000

3,205,355
81,483
3,164
2,345,000

3,934,173

5,635,002

9,202,805

14,704,093

$ 13,136,978 $ 20,339,095
Note: Certain reclassifications have been made to prior year results to conform with current
year presentation.
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Income Statement
Unaudited
Unaudited
Audited
Year Ending December 31,
2012
2013
2014
Rental income
Operating Expense Recoveries

$

Direct expenses
Real estate taxes
Insurance and other

Net rental income
General and administrative expenses
Interest expense
Option-based compensation expense
Operating income (loss)
Net appreciation from invmt. in real estate
Net investment income (loss)
Other income
Interest and other income
NET INCOME (LOSS)

$

173,701 $
-

376,309 $
-

665,316
6,209

173,701

376,309

671,525

11,002
8,363

29,740
5,527

55,264
6,543

19,365

35,267

61,807

154,336

341,042

609,718

67,364
63,770
20,600

294,277
146,379
52,051

347,444
157,680
74,124

2,602

(151,665)

30,470

1,030,535

(73,585)

(33,391)

1,033,137

(225,250)

(2,921)

7,411

8,663

13,337

1,040,548 $

(216,587) $

10,416

Note: Certain reclassifications have been made to prior year results to conform with current year
presentation.
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Cash Flow Statement
Unaudited
Audited
Year Ending December 31,
2013
2014
Cash flows from operating activities
Net income (loss)
Adjustments to reconcile net income (loss) to net cash
provided by (used in) operating activities
Net (appreciation) depreciation on invmt. in real estate
Non-cash compensation
Option based compensation expense
(Increase) decrease in assets
Variable rent receivable and other current assets
Increase (decrease) in liabilities
Accounts payable and accrued expenses

$

(216,587) $

10,416

73,585
34,500
52,051

33,391
74,124

23,178

(216,227)

32,514

52,132

(759)

(46,164)

Cash flows from investing activities
Investment in real estate, net of sales

(5,193,479)

(6,048,883)

Net cash used in investing activities

(5,193,479)

(6,048,883)

3,067,885
(9,508)
387,000
1,132,500
(285,535)
-

5,506,704
(34,755)
1,960,000
250,000
(252,000)
(309,304)
(55,200)

4,292,342

7,065,445

NET CHANGE IN CASH AND CASH EQUIVALENTS

(901,896)

970,398

Cash and cash equivalents, beginning of period

1,314,611

412,715

Net cash provided by (used in) operating activities

Cash flows from financing activities
Contributions from members
Payment of syndication costs
Proceeds from notes payable
Proceeds from advances from member
Repayments of advances from Members
Proceeds from long-term debt
Payments on long-term debt
Redemption of membership interests
Net cash provided by financing activities

Cash and cash equivalents, end of period

$

412,715 $

1,383,113

Note: Certain reclassifications have been made to prior year results to conform with current year
presentation.

Management Discussion and Analysis
As the Company’s asset base has increased, its rental income has increased commensurately
since 2012. The Company’s leases generally provide for base rent equal to a 3.25% to 3.50%
return on investment cost, as well as recovery of real estate taxes and insurance costs.
Additionally, the leases generally provide for variable rent equal to one-third of the excess of (a)
actual crop revenues over (b) three times the annual base rent. Variable rent recorded in 2012,
2013, and 2014 was $34,000, $54,000, and $112,000, respectively. One lease is on a crop
share basis, whereby the Company receives 50% of gross revenues and pays 50% of the cost
of farming operations. Such lease generated $136,000 of net rental revenue in 2014.
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Farm expenses primarily represent real estate taxes and insurance, and have increased as the
Company made additional property acquisitions. Increases in real estate taxes are generally
reimbursed by farm tenants under the terms of their leases.
General and administrative expenses increased substantially in 2013 as the Company built its
infrastructure to accommodate growth. The increase in expenses primarily relates to additional
staff, as well as an increased industry presence. In 2014, growth in general and administrative
expenses continued to increase with more staffing costs and higher professional fees related to
the audit of its financial statements and legal services.
Interest expense relates to the Company’s mortgage debt, member advances, and subordinated
debt. Interest has increased commensurate with higher debt balances used to fund a portion of
the Company’s growth.
As part of its overall compensation package, the Company has issued options to acquire
Membership Interests to its staff and certain consultants. Such options have been valued by
management based on certain assumptions related to volatility, interest rates, Membership
Interest valuations, and forfeiture rates.
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Audited
2014
Rental income and recoveries
Direct expenses

Projection
Projection
Projection
Year Ending December 31,
2015P
2016P
2017P

$671,525
61,807

$1,007,858
63,661

$1,667,653
99,375

$1,737,957
99,375

609,718

944,197

1,568,278

1,638,582

347,444
157,680
74,124

524,951
277,938
115,437

545,737
369,032
118,201

553,760
362,640
125,672

30,470

25,871

535,308

596,510

(33,391)
13,337

-13,737

-14,149

-14,574

10,416

39,608

549,457

611,084

Non GAAP Adjusted Operating Income: (2)
Operating income (loss)
30,470
Non-Cash Option Expense
74,124
Other income
13,337

25,871
115,437
13,737

535,308
118,201
14,149

596,510
125,672
14,574

$155,045

$667,658

$736,756

Net rental income
General and administrative expenses
Interest expense
Option-based compensation expense
Operating income (loss)
Net investment gain (loss) (1)
Other income
Net income

Adjusted Operating Income

$117,931

(1) While gain (appreciation) or loss (depreciation) on investment property will have an impact on
future financial results, the Company is not forecasting changes in property values due to the
inherent uncertainty of short-term property valuations.
(2) Due to the fact that a significant portion of operations expense relates to non-cash option-based
compensation, the Company believes Adjusted Operating Income is a more accurate
representation of the on-going business and therefore presents a non-GAAP version of Operating
Income.

Management has prepared the above projections assuming full subscription of this Offering.
While management believes its projections have a reasonable basis, there can be no assurance
the projections will be met, and actual results may be materially different based on a number of
variables, many of which are not within the Company’s control. Significant assumptions used in
the projections are discussed below.
Rental income reflects base and variable rent from existing properties, and assumes the
acquisition of $19.8 million of new properties in 2015 at an average yield of 3.5% of cost, with
3% annual increases. A portion of the new acquisitions ($4.9 million) are projected to accrue
income in the 2015 crop year, and the remainder will impact 2016 and 2017 results. Crop
revenues are generally assumed to increase 3% annually.
General and administrative costs reflect increased compensation costs in 2015 and 2016, as
well as higher professional fees due to additional properties and Members.

Page 57 of 61

The projections assume $5 million of additional subordinated debt is issued in 2015 with an
interest rate of 3.0%. All maturing short-term debt is assumed to be renewed at the rates
currently in place, which range from 2.0% to 2.5%.
Option expense includes the amortization of existing option grants, as well as assumed new
grants approximating the terms and magnitude of the 2014 options grants but exercisable at the
price per Membership Interest established for this Offering.
Other income includes interest income on working capital balances, and patronage dividends
from the Company’s mortgage lender.
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The offer and sale of the Membership Interests are being made in reliance on an exemption
from the registration requirements of the Securities Act, specifically, SEC Regulation D, Rule
506(c). Accordingly, distribution of this Memorandum has been strictly limited to persons who
the Company reasonably believes (i) are “Accredited Investors” (as defined by Rule 501(a)
promulgated pursuant to the Securities Act and summarized below) and (ii) will be able to
satisfy the requirements and make the representations set forth below pursuant to the
Subscription Agreement, in the form included herewith as Appendix I. Additionally, Rule 506(c)
prohibits the Company from selling any Membership Interests to any potential purchaser that is
not a verified Accredited Investor. Therefore, the Company reserves the right, in its sole
discretion, to declare any prospective investor ineligible to purchase the Membership Interests
based on any information that may become known or available to the Company concerning the
suitability of such prospective investor, for any reason, or for no reason.
Prospective investors should not construe the contents of this Memorandum as legal or tax
advice. Each prospective investor should consult his, her or its own independent counsel,
accountant or business advisor as to legal, tax and related matters concerning his, her or its
investment.
Each investor will be required to certify that it is an Accredited Investor and be accredited as
such. The Company has engaged a third-party verification provider to assist with the SEC’s
verification requirements pursuant to Rule 506(c) and each prospective investor will have the
option of using the Company’s selected verification provider or utilizing the services of certain
enumerated professional advisors retained by the prospective investor, each as further outlined
in the Subscription Agreement.
Accredited Investor (as defined by Rule 501(a) promulgated pursuant to the Securities Act)
1. Any natural person whose individual net worth, or joint net worth with that person’s spouse, at the
time of purchase, exceeds $1,000,000. For purposes of calculating net worth: (i) the person's primary
residence shall not be included as an asset: (ii) indebtedness that is secured by the person’s primary
residence, up to the estimated fair market value of the primary residence at the time of the sale of
securities, shall not be included as a liability (except that if the amount of such indebtedness
outstanding at the time of sale of securities exceeds the amount outstanding 60 days before such
time, other than as a result of the acquisition of the primary residence, the amount of such excess
shall be included as a liability); and (iii) indebtedness that is secured by the person’s primary
residence in excess of the estimated fair market value of the primary residence at the time of the sale
of securities shall be included as a liability;
2. Any natural person who had an individual income in excess of $200,000 in each of the two most
recent years or joint income with that person’s spouse in excess of $300,000 in each of those years
and who has a reasonable expectation of reaching the same income level in the current year;
3. Any bank as defined in Section 3(a)(2) of the Act, or any savings and loan association or other
institution as defined in Section 3(a)(5)(A) of the Securities Act, whether acting in its individual or
fiduciary capacity;
4. Any broker or dealer registered pursuant to Section 15 of the Securities and Exchange Act of 1934
(the “Exchange Act”); any insurance company as defined in Section 2(13) of the Exchange Act; any
investment company registered under the Investment Company Act of 1940 or a business
development company as defined in Section 2(a)(48) of that Act; any Small Business Investment
Company (SBIC) licensed by the U.S. Small Business Administration under Section 301(c) or (d) of
the Small Business Investment Act of 1958; any plan established and maintained by a state, its
political subdivisions, or any agency or instrumentality of a state or its political subdivisions, for the
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benefit of its employees, if such plan has total assets in excess of $5,000,000; any employee benefit
plan within the meaning of the Employee Retirement Income Security Act of 1974, if the investment
decision is made by a plan fiduciary, as defined in Section 3(21) of such Act, which is either a bank,
savings and loan association, insurance company, or registered investment advisor, or if the
employee benefit plan has total assets in excess of $5,000,000 or, if a self-directed plan, with
investment decisions made solely by persons who are Accredited Investors;
5. Any private business development company as defined in Section 202(a)(22) of the Investment
Advisors Act of 1940;
6. Any organization described in Section 501(c)(3)(d) of the Internal Revenue Code, corporation,
business trust, or partnership, not formed for the specific purpose of acquiring the securities offered,
with total assets in excess of $5,000,000;
7. Any director or executive Officer, or general partner of the issuer of the securities being sold, or any
director, executive Officer, or general partner of a general partner of that issuer;
8. Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring
the securities offered, whose purchase is directed by a sophisticated person as described in Section
506(b)(2)(ii) of Regulation D adopted under the Act;
9. Any entity in which all of the equity owners are Accredited Investors;
10. Any employee benefit plan established under the United States Employee Retirement Income
Security Act of 1974 in which the investment decision is made by a plan fiduciary which is either a
bank, savings and loan association, insurance company or registered investment advisor; or the plan
has total assets in excess of $5,000,000; or if the plan is self-directed, the investment decisions are
made solely by persons that are Accredited Investors; and
11. Any plan established and maintained by a state of the United States, its political subdivisions, or any
agency or instrumentality of a state of the United States or its political subdivisions, for the benefit of
its employees that has total assets in excess of $5,000,000.
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The appendix items listed below are included in the Offering by reference and provided under
separate cover. The documents can be obtained from the Company by contacting Kevin Egolf,
Managing Director and Offering Contact at kegolf@iroquoisvalleyfarms.com or
subscriptions@iroquoisvalleyfarms.com.
I.
II.
III.
IV.
V.

Subscription Agreement
Third Amended and Restated Operating Agreement
Young Farmer Land Access Form of Promissory Note
Iroquois Valley Farms LLC Financial Statements and Independent
Auditors Report – December 31, 2014
Iroquois Valley Farms LLC Financial Statements – December 31,
2013 and 2012
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