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CRAFT3 COMMUNITY IMPACT INVESTMENT NOTES
OFFERING MEMORANDUM
October 15, 2024

Community Impact Investment Notes

$100,000,000 in aggregate principal

el Aggregaie Offeiing amount of Notes issued and outstanding

1 year, 2 years, 3 years, 5 years, 7 years,

Term/Maturity 10 years

Interest rates vary depending on the
Interest Rate term/maturity. For more information see
the Interest Rate Sheet.

Minimum Investment $20,000

*Interest rates offered may change from time to time and are set forth on a
separate Interest Rate Sheet. In addition, Craft3 reserves the right to negotiate
with each potential investor and may issue notes at interest rates other than as
set forth on the Interest Rate Sheet.

**Minimum investment requirement may be changed in the future or at Craft3’s
discretion.

Craft3 is offering up to $100,000,000 in aggregate principal amount of unsecured promissory term notes
issued and outstanding, also referred to as Craft3 Community Impact Notes (“Notes”) to “accredited investors”
as defined in Rule 501(a) of Regulation D under the Securities Act of 1933, as amended (this “Offering”). Craft3
may increase or decrease the size of the Offering in its sole discretion. The minimum investment amount for
each Note is $20,000, subject to Craft3’s discretion, and Notes may be purchased in increments of $5,000
beyond the minimum amount. The issuance of the Notes is not contingent upon receiving any minimum
aggregate number or dollar amount of commitments from investors.

Craft3 is a tax-exempt organization under Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the “Code”). Craft3 became certified as a Community Development Financial Institution (“CDFI”) by
the United States Department of Treasury in 1997.

A summary of the terms of the Notes is set forth in the accompanying Description of Notes and includes
the Notes’ term/maturity, minimum investment, options at maturity, and prepayment terms, among other
items. Craft3 may determine to offer Notes with different or varying terms, and in such case will issue a
revised or additional Description of Notes.

The Notes are Craft3’s general unsecured and unsubordinated obligations and rank equally in right of
payment with all of Craft3’s other existing and future unsecured and unsubordinated obligations. The Notes
will be effectively subordinated to any of Craft3’s existing or future secured debt to the extent of the value of
the assets securing such debt.

Craft3 intends to use the proceeds of this Offering to make loans to entrepreneurs, nonprofits,
individuals, and others who do not ordinarily have access to credit. Craft3 then complements these financial
resources with its expertise, business connections, and other forms of advocacy for its clients.

Interest rates currently offered on new issuances of Notes are as set forth on the accompanying
Interest Rate Sheet, which may be amended from time to time by Craft3. Interest rates for Notes are fixed for
the term of the Note, although an investor’s election to reinvest the principal upon maturity will result in a
new Note being issued at then-current rates.
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Interest begins to accrue upon Craft3’s successful receipt of the investor’s funds and the issuance of
the Note by Craft3. Investors must make payments in U.S. dollars of immediately available funds, preferably
via ACH or wire transfer, but may also be made via certified check or cashier’s check.

Applications will be accepted preferably via email to ImpactNotes@Craft3.org, as well as via U.S. mail
to Craft3 at our digital mailroom at PO Box 530233, Atlanta, GA 30353 or by any other means Craft3 determines
to be acceptable. Applications must be accepted by Craft3 prior to payment of investor’s funds. Payment
instructions will be sent upon acceptance of Application.

The expenses of this Offering, which Craft3 expects to be minimal, will be paid from Craft3’s operating
capital and not from the proceeds of this Offering. This Offering is not underwritten, and no commissions will
be paid for the sale of the Notes. As a result, Craft3 will receive 100% of the proceeds from this Offering.

THIS OFFERING IS SUBJECT TO CERTAIN RISKS, WHICH ARE DESCRIBED BEGINNING AT PAGE 9.
PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER SUCH RISKS BEFORE MAKING A DECISION
REGARDING AN INVESTMENT IN THE NOTES.

The Offering will be made in reliance upon exemptions from registration provided by Section 4(a)(2) of
the Securities Act of 1933, as amended (the “Securities Act”), and Rule 506(c) of Regulation D promulgated
thereunder.

The Notes have not been recommended by any federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not determined the accuracy, adequacy, truthfulness,
or completeness of this document and have not passed upon the merit or value of the Notes, or approved,
disapproved, or endorsed the Offering. Any representation to the contrary is a criminal offense.

In order for you to purchase any Notes, you must be an “accredited investor,” as defined in Rule 501(a)
of Regulation D under the Securities Act. You must acquire the Notes for your own account for investment
purposes only, without a view to distribution or resale. You must have no contract, undertaking, agreement or
arrangement to sell, pledge, assign or otherwise transfer or dispose of any of the Notes to any other person.

In making an investment decision, investors must rely on their own examination of Craft3 and the
terms of the Offering, including the disclosure, merits, and risks involved.

The Notes are not insured by the Federal Deposit Insurance Corporation, the Securities Investor
Protection Corporation or any other state or federally regulated institution. The Notes are also not certificates
of deposit or deposit accounts with a bank, savings and loan association, credit union, or other financial
institution regulated by federal or state authorities. The payment of principal and interest to an investor in
the Notes is dependent upon Craft3’s financial condition, which is in turn dependent upon repayment of
principal and payment of interest by its borrowers. A purchase of the Notes is subject to investment risks,
including possible loss of the entire principal amount invested.

No person has been authorized to give any information or to make any representation in connection
with this Offering other than those contained in this Offering Memorandum, and if given or made, such
information or representation must not be relied on as having been made by Craft3 or any of its employees or
agents.

Investors are encouraged to consider the concept of investment diversification when determining the
amount of Notes that would be appropriate for them in relation to their overall investment portfolio and
financial needs.

The date of this Offering Memorandum is October 15, 2024. Craft3 has not set a date for termination
of this Offering.
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FORWARD-LOOKING STATEMENTS

This Offering Memorandum contains forward-looking statements that are subject to risks and
uncertainties and that address, among other things, the impact of COVID-19 on Craft3 and its borrowers, the
ability of Craft3 to repay the Notes, the use of proceeds from the sale of the Notes, and Craft3’s loan policies
and procedures. Forward-looking statements relate to expectations, beliefs, projections, future plans and
strategies, anticipated events or trends and similar expressions concerning matters that are not historical
facts. In some cases, you can identify forward looking statements by terms such as “anticipate,” “believe,”
“could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “should,” “will,” “would,” or other comparable
terminology. The forward-looking statements are based on Craft3’s beliefs, assumptions, and expectations,
taking into account information available to Craft3. These beliefs, assumptions and expectations can change
as a result of many possible events or factors, not all of which are known to Craft3 or are within Craft3’s
control. Consequently, actual results, performance, achievements, or events may vary materially from those
expressed in Craft3’s forward-looking statements. Craft3 does not undertake, and specifically disclaims, any
obligation to update any forward-looking statements to reflect occurrences or unanticipated events or
circumstances after the date of such statements. Potential investors should carefully consider these risks,
along with the risks and information set forth elsewhere in this Offering Memorandum, before making an
investment decision with respect to the Notes.
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Offering Memorandum

OFFERING SUMMARY

Craft3, a Washington nonprofit corporation and 501(c)(3) tax-exempt organization.
(See “Description of the Organization” on Page 6).

Craft3 Community Impact Notes (“Notes”). (See Appendix A, Description of Notes
and Appendix B - Form of Unsecured Promissory Note). Interest rates are fixed at
the time of issue. (See Interest Rate Sheet). Terms and maturities are fixed for 1
year, 2 years, 3 years, 5 years, 7 years, and 10 years.

Up to $100,000,000 in aggregate principal issued and outstanding. As of the date of
this Offering Memorandum, $19,324,842.05 in aggregate Notes have been issued.

Notes are available in $5,000 increments with a minimum investment of $20,000
per Note, subject to Craft3’s discretion.

Notes are unsecured general obligations of Craft3. No specific assets or revenues
are pledged by Craft3 for the payment of Note obligations when due, and no reserve
fund is established for the Notes.

Accredited investors, as defined in Rule 501(a) of Regulation D promulgated under
the Securities Act. In accordance with applicable securities regulations, all investors
must submit financial information that allows Craft3 to verify the investor’s status
as meeting the definition above. (See Appendix C - Application to Purchase Note
and Investor Questionnaire).

Prospective noteholders must execute an Application to Purchase Note and Investor
Questionnaire, in the forms accompanying this Offering Memorandum. (See
Appendix C). If an Application to Purchase Note is accepted, Craft3 will execute and
deliver a Note. (See Appendix B). Craft3 may reject any offer to purchase a Note in
its sole discretion. Payment may be made by certified check, cashier’s check, ACH,
or wire transfer of immediately available funds. Applications will be accepted via
email to ImpactNotes@Craft3.org. (See “Method of Offering” on Page 18).

Craft3 intends to use the proceeds from this Offering to capitalize mission-aligned
loans, including those to entrepreneurs, small businesses, nonprofit organizations,
individuals, and others who do not normally have access to credit, and which result
in outcomes that strengthen the economic, ecological, and family resilience of
Pacific Northwest communities. (See “Use of Proceeds” on Page 17).

Investors may not sell or transfer their Notes without Craft3’s prior written consent,
which may be withheld in Craft3’s sole discretion.
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DESCRIPTION OF THE ORGANIZATION
Overview

Craft3 was formed in 1994 as a nonprofit corporation in the State of Washington and began operations
in 1995. Craft3 is a tax-exempt organization under section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (“Code”).

Craft3 is certified by the U.S. Department of Treasury as a Community Development Financial
Institution (“CDFI”).

Funding that capitalizes Craft3 loan products is secured primarily through program-related
investments, loans, and capital grants from foundations and other charitable organizations, federal, state and
local governments, and financial institutions. The Craft3 Community Impact Investment Note program
represents a vehicle to secure additional loan capital. This program seeks investments from mission-aligned
accredited individuals and institutions through the purchase of the Notes.

Additional information about Craft3 is available via its website at www.Craft3.org. Information included
on Craft3’s website is not a part of, nor is it incorporated by reference into, this Offering Memorandum.

Mission and Vision

Craft3 is a nonprofit community development organization that centers marginalized people in our
work by investing in people, businesses, and communities across the Pacific Northwest. Craft3’s investments
build household and business wealth, amplify community voice and agency, and create lasting networks of
trust and mutual support.

Craft3 strives for a Pacific Northwest region that is:

e Thriving: People, communities, economies, and ecosystems throughout the region are healthy and
resilient.

e Just: Individuals and communities have universal access to the resources they need to build a
thriving future. A person’s or community’s ability to thrive is not predetermined based on who they
are, where they live, or where they come from.

e Empowered: People and communities have access to, and the capacity to deploy, the resources,
both financial and social, required to influence or change the course of their future.

We believe that the most direct path to realizing this vision is by (1) empowering marginalized voices
to change the systems that have created and perpetuate societal inequalities and (2) creating opportunities
for marginalized communities, especially Tribes, communities of color, and low-wealth rural communities, to
generate wealth.

Achieving our vision for a Pacific Northwest that is thriving, just, and empowered is a multigenerational
endeavor that will require sustained commitment, resources, extensive collaboration, and creativity. Regional
Challenges — systemic racism, climate crisis, and rural and tribal economic hardship — the inequalities of which
hurt us all and prevent our region from reaching its full potential, have increased the urgency of our work to
achieve this vision. Recognizing the breadth of these Regional Challenges, we have identified three
interconnected Core Strategies as levers that Craft3 will use to help advance our vision of thriving, just, and
empowered communities across our region:

e Capital: Craft3 invests in underserved communities, businesses, and households to create economic
opportunities, improve community services, strengthen households, and encourage systems
change.

o Relationships: Craft3 builds relationships with local and regional partners committed to achieving
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impact and catalyzing a shared vision for the future. When every partner maximizes their respective
strengths, we increase the region’s collective capacity for creating change.

e Voice: Craft3 weaves its capital investments, relationships, and regional standing together into a
platform that amplifies voices seeking an equitable and sustainable future for the people of the
Pacific Northwest.

We acknowledge that two common and inextricably intertwined elements of these Regional Challenges
include (1) inequities and imbalances between people and communities in terms of power and resource
allocation and (2) an economic system centered on extracting value from people and ecosystems. While strong
and self-reinforcing, Craft3 is persuaded that these very same related elements also reveal ways they can be
disrupted and create change. These disruption points, which we use to define our goals and associated
implementation activities are (1) Wealth Creation and (2) Shifting Power.

In sum, Regional Challenges serve as lenses that focus our deployment of our Core Strategies of Capital,
Relationships and Voice on points where wealth, power, and the systems constraining the ability of
marginalized communities to thrive can be disrupted and induced to change. Furthermore, Craft3 and the
communities with which we work are more likely to find the key to faster, deeper, and more lasting change in
the areas where the Regional Challenges intersect because of two main benefits:

e Effectiveness: More impact per dollar invested; more direct impact on the common systemic issues
underlying the Regional Challenges.

e Amplification: Opportunities to attract and connect new allies and partners that may not otherwise
recognize how their issues intersect and to strengthen and extend the combined efforts of all.

Craft3’s 2023-2027 Strategic Plan (See Appendix D) reframes our historical focus on advancing social,
environmental, and economic resiliency around three regional challenges that will guide our work for the
foreseeable future. It acknowledges that this work is multi-generational and will require sustained
commitment, resources, extensive collaboration, and creativity. The Plan outlines (1) Craft3’s vision for a
thriving, just and empowered Pacific Northwest and our guiding principles; (2) the regional challenges of
Systemic Racism, Climate Crisis and the disintegration of Rural and Tribal Economies that will guide our
work, and our core strategies of Capital, Relationships, and Voice employed to respond to these challenges;
(3) key investment areas of Small Business Assets and Growth; Essential Community Services; Community
Climate Adaptation; and Housing and Climate-Related Home Improvements that deliver results which
address the regional challenges and the systemic barriers that underpin them; (4) measurements of progress
related to two primary goals of wealth creation and shifting power; and (5) our planning process, structure,
and acknowledgements of those who contributed to the Plan.

Capitalization and Revenue Sources

Historically, funding that capitalizes Craft3 loan products is secured primarily through program-related
investments, loans, and capital grants from foundations and other charitable organizations, federal, state and
local governments, and financial institutions. The Craft3 Community Impact Investment Note program
represents a vehicle to secure additional loan capital. This program seeks investments from mission-aligned
accredited individuals and institutions through the purchase of the Notes.

The following table sets forth the capitalization of Craft3 as of and for the fiscal years ended December
31, 2023, and December 31, 2022.

December 31, 2023 | December 31, 2022
Total Notes Payable $134,064,871 $107,091,818
Net Assets with Donor Restriction $14,674,151 $3,289,693
Net Assets without Donor Restriction $67,130,756 $66,787,323
Total Net Assets $81,804,907 $70,077,016
Total Capitalization $215,869,778 $177,168,834
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As of December 31, 2023, Craft3 had 3,581 loans outstanding with an aggregate principal balance of
$162,873,988.

Craft3’s major sources of revenue include portfolio income from the provision of loans and contributed
income from grants and contributions. During the previous two years, earnings of $12.9 million in 2022 and
$13.1 million in 2023 comprised 67% and 40% of total revenue respectively, while grants and contributions of
$6.3 million and $19.4 million comprised 33% and 60% of total revenue respectively for the same period.
Contributed revenue during 2023 represented a much higher proportion of total revenue than in the prior year
and historically due in large part to a $10 million grant from the State of Oregon to support early care and
education facilities financing, which Craft3 was required to recognize as income in 2023, though the award
will support Craft3 and subcontractor expenses during the subsequent five years.

For more information, see the 2023 Report of Independent Auditors and Consolidated Financial
Statements attached as Appendix F.

Nature of Lending Operations

Craft3 provides flexible, accessible, and equitable loans and assistance for small businesses and
entrepreneurs, nonprofit organizations, individuals and families, and others underserved by traditional lenders
in Oregon and Washington. Our primary financial products include commercial loans to small businesses and
entrepreneurs; community development loans to nonprofit organizations and public or quasi-public agencies;
conservation loans directed at land trusts and conservation organizations; and consumer loans for home
improvements (energy efficiency retrofits and septic system repair and replacement). Since 1995, Craft3 has
deployed more than $838 million in capital through over 11,000 loans that have supported outcomes including
jobs created or retained, local ownership strengthened, investment leveraged, low-income families assisted,
greenhouse gas emissions averted or sequestered, and water treated or saved.

For more information, see Note 1 — Organization and Summary of Significant Accounting Practices to
the Report of Independent Auditors and Consolidated Financial Statements attached as Appendix F.
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RISK FACTORS

Risk is inherent in all investing, including the risk that you may receive little or no return on your
investment or even that you may lose part or all of your investment. Therefore, before investing you should
consider carefully the following risks that you assume when you purchase the Notes. The section below does
not describe all of the risks associated with an investment in the Notes. Additional risks and uncertainties
may also adversely affect Craft3 or the Notes.

Risks Specific to the Notes and this Offering

Notes are Unsecured Obligations of Craft3. The Notes are unsecured obligations of Craft3. You must
depend solely upon Craft3’s financial condition and operations for principal repayments and interest payments
on the Notes. The Notes are not certificates of deposit or deposit accounts with or obligations of, or guaranteed
or endorsed by, any bank, savings and loan association, credit union or other financial institution regulated by
federal or state authorities. The Notes are not insured by the Federal Deposit Insurance Corporation (FDIC),
the Securities Investor Protection Corporation (SIPC), or any other state or federally regulated institution. In
the event Craft3 becomes insolvent and is unable to pay its debts as they become due, all Notes that are
issued as part of this Offering will rank equally in priority of repayment among one another and to Craft3’s
other unsecured debt, except for subordinated debt, which is junior in priority of repayment to all
unsubordinated Notes.

COVID-19 Pandemic and Economic Fallout. While the COVID-19 pandemic is less severe than during
the 2020-2022 period, it significantly disrupted the economy, financial markets, and societal norms in the
United States and across the world. It is difficult to predict the ultimate long-term adverse impact COVID-19
could have on Craft3 or its borrowers. The effects of COVID-19 could, among other risks, have a material
adverse impact on the financial condition of Craft3’s borrowers or their customers, potentially impacting their
ability to make payments to Craft3 as scheduled and driving an increase in delinquencies, loan impairments,
and loan losses; result in material provisions for loan losses; result in a decreased demand for Craft3’s loans
and investments; cause noteholders to elect not to renew their Notes upon maturity; disrupt Craft3 hiring,
retention, and staffing; negatively impact Craft3’s ability to access capital on attractive terms or at all; and
lead to an unmanageable decrease in Craft3’s liquidity. These effects could have a material adverse impact
on Craft3’s business, financial condition, results of operations, and cash flows, which could negatively affect
Craft3’s ability to meet its payment obligations under the Notes.

Loss of Principal. The Notes are subject to investment risks, including possible loss of the entire
principal amount invested.

Lack of Market; Transfer Restrictions. The Notes are not transferable without Craft3’s consent. In
addition, state and federal securities laws impose conditions on transfer of the Notes. Therefore, the nature
of this Offering does not afford the opportunity of a public or secondary market for the Notes, and it is highly
unlikely that such a market will develop. You should view the purchase of a Note as an investment for its full
term and should not expect to be able to liquidate your investment in the Notes prior to the maturity date.

Craft3 Reserves the Right to Prepay Your Note. Craft3 reserves the right to prepay the Notes. In the
event your Note is called for prepayment, there can be no assurance that you will be able to reinvest your
prepayment proceeds in other securities having terms (and associated risks) as favorable as the prepaid Notes,
which may result in a decline of income for you. The calling of Notes for prepayment may also have an adverse
regulatory and/or tax impact on investors.

No Right to Redeem Prior to Maturity. Craft3 is not legally obligated to redeem your Note prior to its
maturity. You should view the purchase of a Note as an investment for its full term.

No Sinking Fund or Trust Indenture. Craft3 has not established any sinking fund or trust indenture to
provide for repayment of the Notes and has no plans to do so in the future. No trustee monitors Craft3’s
affairs on your behalf, no agreement provides for joint action by investors in the event Craft3 defaults on the
Notes, and you do not have the other protections a trust indenture would provide. The lack of a sinking fund
or trust indenture may adversely affect Craft3’s ability to repay the principal and interest on the Notes when
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due. Therefore, the relative risk level may be higher for the Notes than for other securities with a sinking fund
or a trust indenture.

Rate of Return. Other issuers may offer notes or other debt securities with a higher rate of return
and/or that provide greater security and less risk than the Notes. Craft3 also may offer other debt securities
that provide a higher rate of return and/or greater security and less risk than the Notes. In addition, interest
rates are fixed at the time of issue. Interest rates offered for the sale of Notes may change at Craft3’s
discretion. Should commercial interest rates rise, Craft3 is not legally obligated to pay a higher rate or to
redeem the principal or allow an early redemption of a Note prior to its maturity.

No Firm Commitment for this Offering. Craft3 is offering the Notes directly and there is no commitment
by anyone to invest in the Notes. Craft3 cannot give any assurance that all of the Notes will be sold. The sale
of Notes is on a best-efforts basis, and the issuance of the Notes is not contingent on any minimum aggregate
number or dollar amount of commitments from investors. Craft3 cannot give any assurance as to the principal
amount of Notes that will be sold and whether the proceeds will be sufficient to accomplish the purposes of
this Offering.

Issuance of Senior Secured Indebtedness. Craft3 may incur indebtedness secured by a lien on some or
all of Craft3’s assets, which indebtedness would rank senior to the Notes in right of repayment or in the event
of a liquidation, insolvency, or bankruptcy event.

Structural Subordination. Craft3 has four subsidiary limited liability companies that are consolidated
with Craft3 for purpose of the financial information included in this Offering Memorandum, all of which is
presented on a consolidated basis. Craft3’s consolidated subsidiaries are separate and distinct legal entities
with assets and liabilities of their own. The claims of creditors of those consolidated subsidiaries will have
priority as to the assets and cash flows of those consolidated subsidiaries before such assets and cash flows
may be made available to Craft3. Craft3’s consolidated subsidiaries have no obligation, contingent or
otherwise, to pay any amount due on the Notes or to make funds available to Craft3 to do so. In the event of
a bankruptcy, liquidation, dissolution, reorganization, or similar proceeding with respect to Craft3’s
consolidated subsidiaries, their creditors will be entitled to payment on their claims from assets of those
consolidated subsidiaries. As of December 31, 2023, these consolidated subsidiaries together had total assets
of $222,022,604, total liabilities of $140,217,697, and total net assets without donor restrictions of $67,130,756.
For financial information on each consolidated subsidiary, see the Consolidating Statement of Financial
Position and the Consolidating Statement of Activities for the year ended December 31, 2023, which are
included as supplementary information in the Report of Independent Auditors and Consolidated Financial
Statements with Supplementary Information of Craft3 and Subsidiaries as of and for the years ended
December 31, 2023 and 2022, which are attached as Exhibit F.

No Voting or Governance Rights. Under Craft3’s bylaws and the terms of the Notes, noteholders have
no ability to remove or replace directors or committee members. In addition, noteholders do not have any
right to participate in the management or control of Craft3 or any right or authority to act for or bind Craft3.

Alignment of Maturity Dates. The Notes may be sold with maturities between 1 and 10 years. Craft3 is
not obligated to limit the amount of debt that may mature in any given period. If a substantial portion of
Craft3’s repayment obligations under the Notes were to come due in a limited period of time or if the
maturities of the Notes are not sufficiently staggered, Craft3’s ability to repay Notes that come due during any
given period could be adversely impacted.

Issuance of Additional Notes of Equal Rank. Craft3 may issue additional notes under subsequent
offerings, without the consent or approval of the owners of any Notes then outstanding. Those additional
notes, when issued, may be of equal priority of repayment as the Notes.

No Independent Custodian. Craft3 serves as the custodian for the Notes, which exposes Craft3 to
fiduciary risks and related claims. Although unlikely, if a claim like this were made and upheld, Craft3’s
financial condition may be negatively affected.
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No Independent Legal Counsel. No independent counsel has been retained to represent investors. All
investors are encouraged to consult with their legal, financial, and tax advisors prior to making an investment
in the Notes.

Tax Treatment. The purchase of a Note is an investment. Interest paid on the Notes is income to each
noteholder, and will be subject to income tax, unless the noteholder is eligible for an exemption from federal,
state, or local income tax with respect to such interest.

Risks Specific to Craft3

Insufficient Opportunities with Borrowers. Craft3’s lending strategy is dependent upon its ability to
deploy the proceeds from the Notes into lending opportunities that generate social and economic impact.
Craft3 may be unable to execute on its strategy if lending opportunities with borrowers are limited or delayed.

Relatively Forgiving Lending Policies and Practices. Craft3 will provide financing to borrowers whose
organizations, businesses, or projects support and complement the mission of Craft3. In some situations,
Craft3’s borrowers may be unable to obtain financing from conventional commercial lenders, and Craft3 may
make loans to borrowers on terms less stringent than those imposed by commercial lenders. Craft3 may make
exceptions to its lending policies when a particular borrower’s circumstances warrant such deviation, and
may, per its Loan Policy, accommodate partial, deferred or late payments, or restructure or refinance
outstanding loans in situations where a typical commercial lender may not. The quality and performance of
the loans made by Craft3 may adversely impact the ability of Craft3 to repay the Notes. See “Loan Policy” in
Appendix E for more information generally.

Economic Environment. Craft3’s activities and its ability to repay the Notes may be adversely affected
by the future economic environment. During economic slowdowns or recessions there is a greater likelihood
that more of Craft3’s borrowers or counterparties will be unable to repay their obligations at stated terms
and maturities and could require Craft3 to extend the payment period of borrowers’ loans. Additionally,
Craft3’s borrowers could become delinquent on their loans or other obligations to Craft3, which, in turn, could
result in a higher level of charge-offs and provision for loan losses, all of which would adversely affect Craft3’s
income and ability to repay the Notes. Furthermore, a poor economic environment may also make it more
difficult for Craft3 to originate loans and maintain the credit quality of such loans at levels previously attained,
which could also result in a higher level of charge-offs and provision for credit losses.

Federal, State, and Local Laws. Craft3 and its operations and assets are subject to regulation,
certification, and licensing by various federal, state, and local government agencies. Such regulations and
requirements are subject to change, and there can be no assurances that in the future Craft3 will meet any
changed regulations and requirements or that Craft3 will not be required to expend significant sums to comply
with changed regulations and requirements. No assurance can be given as to the effect on Craft3’s future
operations of existing laws, regulations, and requirements for licensing, certification, or accreditation, or of
any future changes in such laws, regulations, and standards, including as a result of changes in the leadership
of the federal, state, and local governments. You are urged to consult with your own tax advisor regarding how
applicable tax laws affect an investment in the Notes.

Credit Market. As Craft3 expands its operations, it may become dependent upon the availability of
credit from financing sources in order to conduct its activities and to satisfy its working capital needs. If Craft3
is unable to obtain financing, it may not have access to the funds it requires to pay its debts as they come
due or to continue to make new loans, which would limit Craft3’s ability to generate income. Similarly, if
necessary financing becomes unavailable on acceptable terms, or at all, to Craft3’s borrowers and other
counterparties, such parties may be unable to repay their loans and satisfy their other obligations to Craft3
as they come due, which could adversely affect Craft3’s ability to repay the Notes.

Allowance for Loan Losses. When Craft3 originates loans, it incurs credit risk, which is the risk of losses
if its borrowers do not repay their loans. Craft3 provides for credit losses by establishing an allowance for
loan losses. The amount of this loan loss allowance is based on Craft3’s assessment of potential credit losses
inherent in its loans receivable portfolio, consistent with Generally Accepted Accounting Principles (GAAP) and
the Current Expected Credit Losses (CECL) methodology. This process, which is critical to Craft3’s operating
results and financial condition, requires difficult, subjective and complex judgments, including collecting past
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loan loss data, forecasts of economic conditions, and how these economic predictions might impair the ability
of Craft3’s borrowers to repay their loans. As is the case with any such assessments, there is always the
chance that Craft3 will fail to identify the proper factors, that it will fail to accurately estimate the impacts
of factors that it identifies, or that prior loss experience may be an insufficient or otherwise inaccurate guide
to Craft3’s future loan losses. If Craft3 underestimates the credit losses inherent in its loans receivable
portfolio, it will incur credit losses in excess of the amount of its allowance for loan losses, which may
adversely affect Craft3’s ability to repay the Notes. For more information, see “Loan Policy” in Appendix E.

Some Loans may be Under-Collateralized. Consistent with Craft3’s mission to provide financing to
small businesses, nonprofits, and individuals that generally cannot access traditional bank loans, borrowers
may not have sufficient collateral to fully secure a loan, or the value of the collateral may have materially
deteriorated during the loan. In the event of a loan default, the collateral securing such loan may not be
adequate, and there is no assurance that Craft3 could successfully recover an amount equal to the amount
of the defaulted loan. A declining market in the relevant collateral could further depress the value of Craft3’s
loan collateral or delay or limit Craft3’s ability to dispose of the loan collateral and increase the possibility of
a loss following a foreclosure. Under such circumstances, Craft3 may not have the ability to make principal or
interest payments under the Notes.

Discretion to Make Loans An investor will have no control over, and the Notes do not restrict, the types
of loans that may be made by Craft3, other than an intention to use the proceeds from this Offering as
described under “Use of Proceeds” beginning on Page 17. In addition, an investor will not be able to evaluate
all of the specific loans and investments to be made by Craft3. Craft3’s Board of Directors has authorized
specific senior management personnel to propose and approve loans and investments within specific
guidelines set by the Board and a Credit Committee to review and approve proposed loans. An investor will
not have input into, and the Notes do not restrict, such loan decisions. These factors increase the risk of
investing in the Notes. See our “Loan Policy” included in Appendix E for more information.

Limits on Craft3’s Remedies as a Creditor. Craft3’s remedies as a creditor upon default by any of its
borrowers will be subject to various laws, regulations, and legal principles that provide protections to
borrowers. Under existing laws (including, without limitation, the U.S. Federal Bankruptcy Code), the remedies
specified by Craft3’s loan agreements and collateral documents (if any) may not be readily available or may
be limited. Furthermore, the laws of a particular jurisdiction may change or make it impractical or impossible
to enforce specific loan covenants. In addition, Craft3’s legal and contractual remedies, including those
specified in its loan agreements and collateral documents (if any), typically require judicial actions, which are
often subject to discretion and delay. A court may refuse to order the specific performance of the covenants
contained in the loan agreements and collateral documents.

Borrowers May Prepay Borrowed Funds. A borrower may decide to prepay its borrowed funds. At
present, Craft3 in many cases imposes no prepayment penalty for borrowers who prepay their loans. In cases
where Craft3 does impose a prepayment penalty, the amount of the penalty does not typically fully reimburse
Craft3 for the interest lost through prepayment. If borrowers choose to prepay their loans, Craft3 may not
receive some or all of the interest payments on its loans, which may impair its ability to make principal and
interest payments under the Notes.

Fluctuations in Market Interest Rates. Craft3’s operating revenues and ability to increase its
unrestricted net assets are affected by fluctuations in interest rates. Changing market interest rates are
outside of Craft3’s control and affect both the yields earned by financial institutions, including Craft3, on
interest-earning assets such as loans and investment securities and the interest expense on interest-bearing
debt instruments. As market interest rates change, there may be a mismatch in how much time it takes for
assets and liabilities to re-price to the new market rates. Rapid changes in market interest rates (whether
increasing or decreasing) can significantly and adversely affect Craft3’s operating revenues, results,
unrestricted net assets, and broader financial condition.

Rising interest rates may also reduce the demand for loans from Craft3. Higher interest rates increase
borrowing costs and generally reduce loan demand, while also creating direct pressures on individual and
business borrowers. The inflationary pressures that have, in part, contributed to higher interest rates may also
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reduce the willingness of borrowers to take on new debt and the willingness of consumers to continue to
spend at previous rates.

Reliance on Management. Craft3 relies heavily on its management team and other key personnel. There
can be no assurance of continuity in Craft3’s key personnel, nor does Craft3 maintain key person insurance.
The loss of any one of them may adversely affect Craft3’s operations.

Litigation. Craft3 may be involved from time to time in a variety of litigation arising out of its activities.
Craft3’s insurance may not cover all claims that may be asserted against it, and any claims asserted against
Craft3, regardless of merit or eventual outcome, may result in reputational harm or unexpected material
expenses. Should the ultimate expenses, judgments, or settlements in any litigation exceed Craft3’s insurance
coverage, they could have a material adverse effect on Craft3’s financial condition and results of operations.
In addition, Craft3 may not be able to obtain appropriate types or levels of insurance in the future, and Craft3
may not be able to obtain adequate replacement of its existing insurance policies with acceptable terms, if at
all.

Accuracy of Information. In deciding whether to extend credit to borrowers, Craft3 relies on information
provided to it by its borrowers, including financial statements and other financial information. Craft3 also
relies on representations of borrowers as to the accuracy and completeness of that information and, with
respect to financial statements, on reports of independent auditors. Craft3’s financial condition and results
of operations could be negatively impacted to the extent that Craft3 extends credit in reliance on financial
statements or other information provided by borrowers that is false, misleading, or incomplete.

Reliance on Technology and Cybersecurity. The majority of Craft3’s records are stored and processed
electronically, including records of its notes receivable and notes payable. Craft3 relies to a significant extent
upon third party vendors for providing hardware, software, and services for processing, storing, and delivering
information. Craft3’s electronic records include confidential noteholder information and proprietary
information regarding Craft3’s operations. Electronic processing, storage, and delivery has inherent risks such
as the potential for hardware failure, virus or malware infection, input or programming errors, inability to
access data when needed, permanent loss of data, and/or unauthorized access to data or theft of data. Global
cybersecurity threats and incidents can range from uncoordinated individual attempts to gain unauthorized
access to information technology (IT) systems to sophisticated and targeted measures known as advanced
persistent threats, directed at Craft3 and/or its third-party service providers. While Craft3 and its vendors
take measures to prevent, detect, address, and mitigate these risks (including access controls, employee
training, data encryption, vulnerability assessments, continuous monitoring of Craft3’s IT networks and
systems, and maintenance of backup and protective systems), it is possible that these measures will not be
completely effective and that there may be other risks that have not been identified because they are different
or unknown or that may emerge in the future. If Craft3 were to experience large-scale data inaccuracy, inability
to access data for an extended time period, permanent loss of data, data breach, failure of its vendors to
perform as contracted, or other significant issues regarding data, it could adversely affect all aspects of
Craft3’s operations. The potential consequences of a material cybersecurity incident include reputational
damage, litigation with third parties, payment of ransom, and increased cybersecurity protection and
remediation costs, which in turn could have a material adverse effect on Craft3’s results of operations. For
more information related to prior cyber security incidents see Note 17 of the Annual Financial Statements.

Operational Reliance on Technology. Craft3 depends on internal and outsourced technology systems,
as well as those of our customers and other third parties, to support all aspects of its business operations.
Interruption or failure of these systems creates a risk of business loss as a result of adverse customer
experiences, damage claims, and civil fines. Risk management programs are expensive to maintain and will
not protect us from all risks associated with maintaining the security of customer information, proprietary
data, external and internal intrusions, disaster recovery, and failures in the controls used by third parties like
customers and vendors. Craft3’s computer systems could be vulnerable to unforeseen problems or failures,
including computer hackers and theft or destruction of information, including customer data. Because Craft3
conducts part of its business over the Internet and outsources and/or relies on third parties for several critical
functions, operations will depend on our ability, as well as the ability of third parties and third-party service
providers, to protect computer systems and network infrastructure against damage from computer hackers,
phishing attacks, malicious computer viruses, or code, including ransomware, fire, power loss,
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telecommunications failure, physical break-ins, or similar catastrophic events. In addition, any damage or
failure that causes interruptions in operations could have a material adverse effect on Craft3’s business,
financial condition, and results of operations.

Another significant risk of online financial transactions is maintaining the secure transmission of
confidential information over public networks. Craft3’s internet-based systems rely on encryption and
authentication technology to provide the security and authentication necessary to effect secure transmission
of confidential information. Criminal elements may develop advances in computer capabilities, means to
decipher encrypted data transmission, or other developments that could result in a compromise or breach of
the algorithms our third-party service providers use to protect customer transaction data. If any such
compromise of security were to occur, it could have a material adverse effect on Craft3’s business, financial
condition, and results of operations.

Craft3 depends, and will continue to depend, to a significant extent, on a number of relationships with
third-party service providers. Specifically, Craft3 receives core systems processing, essential web hosting and
other Internet systems, and other transaction processing services from third-party service providers. If these
third-party service providers experience difficulties or terminate their services, and Craft3 is unable to replace
them with other service providers, Craft3’s operations could be interrupted. If an interruption were to continue
for a significant period of time, Craft3’s business, financial condition, and results of operations could be
materially and adversely affected.

Securities Law Compliance. This Offering is being made in reliance upon exemptions from registration
provided by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”), Rule 506(c) of
Regulation D promulgated thereunder, and Section 3(c)(10) of the Investment Company Act of 1940 as
amended. Reliance on these exemptions does not, however, constitute a representation or guarantee that
such exemptions are indeed available. Craft3 may seek to qualify or register this Offering in certain jurisdictions
where Craft3 believes such qualification or registration is required.

If for any reason the offering is deemed not to qualify for exemption from registration under the
securities exemptions referred to above (and if no other exemption from registration is available), and the
offering is not registered or qualified with the applicable federal or state authorities, the sale of the Notes will
be deemed to have been made in violation of the applicable laws requiring registration. As a remedy for such
a violation, penalties and fines may be assessed against Craft3, and noteholders will typically have the right
to rescind their purchase and to have their purchase price returned, together with interest at statutorily
prescribed rates. If noteholders request the return of their investment, funds may not be available for that
purpose and Craft3 may be unable to repay all noteholders. Any refunds made would also reduce funds
available for Craft3’s operations. A significant number of requests for rescission could leave Craft3 without
funds sufficient to respond to rescission requests or to proceed successfully with Craft3’s activities.

Federal and state securities laws are subject to change and frequently do change. Future changes in
federal or state securities laws, rules, or regulations regarding the sale of securities by Craft3 as contemplated
by this Offering, or the policies, practices, and procedures under which regulators review registration materials
or exemption applications, may make it more costly and difficult for Craft3 to offer and adversely affect its
ability to sell the Notes. Such an occurrence could result in a decrease in the amount of Notes that Craft3
sells, which could adversely affect Craft3’s operations and its ability to meet its obligations under the Notes.

Limited Regulatory Oversight. Craft3 does not intend to register as an investment company under the
Investment Company Act, in reliance upon Section 3(c)(10) of the Investment Company Act. Accordingly, the
provisions of the Investment Company Act, which, among other matters, require investment companies to
have a majority of disinterested directors, will not apply. In addition, the Notes are being offered under an
exemption from federal registration pursuant to Section 4(a)(2) of the Securities Act, Rule 506(c) of Regulation
D promulgated thereunder, and Section 3(c)(10) of the Investment Company Act. As such, this Offering
Memorandum will not be submitted to or reviewed by the U.S. Securities and Exchange Commission or any
state securities regulator.

Internal Controls and Fraud Risks. Craft3 is subject to certain operational risks, including but not
limited to data processing system failures, theft, fraud and errors, and customer or employee fraud. Craft3
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maintains a system of internal controls intended to prevent and mitigate such occurrences and maintains
insurance coverage for many, but not all, risks. If an event occurs that is not prevented or detected by Craft3’s
internal controls, uninsured, or in excess of applicable insurance limits, it could have a significant adverse
impact on Craft3’s business, financial condition, or results of operations. The maximum limits of Craft3’s
insurance policies are as follows: $2 million aggregate for General Liability & Casualty Coverage; $3 million
aggregate for Umbrella Liability & Casualty Coverage; $2 million aggregate for Financial Services and
Professional Liability Coverage; $2 million for Directors & Officers Liability & Entity Liability Coverage; $1 million
aggregate for Employment Practices Liability Coverage; and $1 million for Employee Dishonesty & Bond
Coverage. Craft3 also maintains insurance policies related to cybercrimes, including a $3 million Cyber Liability
Coverage, and a $1 million Fidelity Bond Coverage and Crimes Policy (including blanket fidelity, premises,
transit, forgery or alternation, securities, counterfeit currency, and computer systems fraud).

In September, 2021 Craft3 transferred certain funds to one of its customers and two of the customer’s
vendors at the direction of emails received by Craft3 from the customer’s chief executive officer and
controller’s email accounts. The emails were fraudulent and appear to be the result of the compromise of the
customer’s email system. These fraudulent email requests instructing Craft3 to transfer funds resulted in
Craft3 incurring initial losses and costs of approximately $590,000, which were subsequently recovered from
insurance and recorded as a recovery of loan losses. Craft3 has implemented revised controls, policies, and
procedures and continues to monitor and provide training on such measures to mitigate the risk of similar
events in the future. For additional detail, please see 2023 Audited Financial Statements, Note 17.

Capital Restrictions Limit Repayment Sources. As of December 31, 2023, Craft3’s net assets without
donor restrictions are available for Note repayment and represent approximately 50% of its outstanding total
notes payable. As reflected in Craft3’s unaudited financial statements at December 31, 2023, the principal
balance of Craft3’s outstanding loans receivable is approximately $162.6 million, while the principal balance
of outstanding total notes payable (including the Notes) is approximately $134.1 million. Craft3 has
“unrestricted net assets” or “net assets without donor restrictions” of approximately $67.1 million, which could
be used to repay outstanding Notes.

Craft3 Depends on Contributed Revenue and Other Uncertain Funds for Future Operations. Craft3
depends on contributions for a portion of its revenue and other support. For the fiscal years ended December
31, 2023, and December 31, 2022, Craft3 received grants and contributions in the amount of $19,354,025 and
$6,269,398, respectively, and had total revenue and other support of $32,462,984 and $19,167,175, respectively.
Grants and contributions are neither guaranteed nor necessarily renewable income sources. Grant funding
represents a limited amount of capital for a set amount of time with no guarantee to renew the capital upon
the grant termination date. Some grants require repayment of proceeds in the event that performance
requirements are not met. Significant grants are subject to potentially lengthy and stringent application and
review processes; thus grants funding can be difficult to obtain, particularly in a time of economic hardship.
Since Craft3 will be dependent on income sources, including interest, grants, and contributions, which are
inherently uncertain, sufficient funds may not be available to continue operations. If this occurs, the risk of
nonpayment of the interest and principal due under the Notes would increase.

Loan Concentration and Repayment Risk. Approximately 50% of Craft3’s outstanding loan principal is
concentrated in four areas: (1) clean water, (2) real estate, (3) residential energy, and (4) religious, grantmaking,
civic, professional, and similar organizations, which may create repayment risks. As of December 31, 2023,
Craft3 had approximately $27.4 million in clean water loans outstanding, representing 17% of the total loan
portfolio. Loans in this sector (1,312) had balances ranging from $433 to $111,356 and averaged $20,895. Clean
water loans are made for the purpose of helping largely single-family homeowners across Oregon and
Washington to repair or replace failing septic systems and contribute to improved water quality. Three other
concentrations include (1) real estate loans at $20.4 million (12%), (2) residential energy loans at $17.2 million
(11%), and (3) religious, grantmaking, civic, professional, and similar organization loans at $16.0 million (10%) of
the loan portfolio. Real estate loans (26) had balances ranging from $2,246 to $2.9 million and averaged
$783,022, and were diversified across businesses in Oregon and Washington, for the purposes of leasing
commercial, residential or other real estate to others, including educational facilities, mixed use commercial
retail and hospitality, and affordable housing, including temporary emergency housing and accessory dwelling
units. Residential energy loans (1,692) had balances ranging from $110 to $43,945 and averaged $10,166 and
were made for the purposes of helping largely single-family homeowners across Oregon and Washington to
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install energy efficiency measures to reduce energy costs and contributions to greenhouse gas emissions.
Religious, grantmaking, civic, professional, and similar organization loans (28) had balances ranging from $1,975
to $2.5 million and averaged $571,890. These loans are made for the purposes of supporting natural resource
conservation and providing essential services to low-income or underserved populations in Oregon and
Washington, with organizations including land trusts, essential service providers, and a housing cooperative.
As of December 31, 2023, no other loan category exceeded 10% of Craft3’s loan portfolio. These loan
concentrations may create repayment risk for Craft3.

Craft3 may Enter into a Side Letter with a Note Purchaser. Craft3 reserves the right to enter into side
letters or other supplemental agreements with one or more holders of the Notes on terms Craft3 deems
appropriate. The side letter may grant specific rights or privileges to one or more holders of the Notes based
on factors including but not limited to the size of the Note or the requirements for the holder. The completion
of such a side letter or supplemental agreement will not entitle other holders of the notes to the same rights,
unless expressly granted by the Craft3 in writing.

Change in Operations. Craft3 is not obligated to continue offering the Notes or to continue its current
operations or existence as a non-profit organization. Any such change in its operations or status could
negatively impact its ability to repay the Notes.

Policies and Procedures Subject to Change. At various points in this Offering Memorandum, Craft3
describes its policies and procedures, such as its Loan Policy. These descriptions are intended to help investors
understand Craft3’s current operations. Craft3, however, may deviate from those policies when circumstances
warrant and reserves the right to change its policies and procedures at any time.

Effects of Loss of 501(c)(3) Tax-Exempt Status. Craft3 is a tax-exempt organization as described in
Code Section 501(c)(3). A loss of such tax-exempt status would adversely affect Craft3 subjecting Craft3’s
income to federal taxes. A loss of federal tax-exempt status may also impact Craft3’s state tax exemptions,
if any.
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USE OF PROCEEDS

Craft3 is offering Notes of up to $100,000,000 in aggregate principal amount issued and outstanding to
“accredited investors” as defined in Rule 501(a) of Regulation D under the Securities Act. Craft3 may increase
or decrease the size of this Offering in its sole discretion. The Notes are offered in initial principal amounts of
a minimum of $20,000 and in increments of $5,000 thereafter, subject to Craft3’s discretion. The issuance of
Notes is not contingent upon receiving a minimum number or dollar amount of commitments from investors.

Craft3 intends to use the proceeds from this Offering to capitalize mission-aligned loans, including
those to entrepreneurs, small businesses, nonprofit organizations, individuals, and others who do not normally
have access to credit. Craft3 loans are intended to strengthen the economic, ecological, and family resilience
of Pacific Northwest communities, by creating or retaining jobs, strengthening local ownership, leveraging
investment, assisting low-income families, averting or sequestering greenhouse gas emissions, and treating or
saving water. Craft3’s primary financial products include commercial loans to small businesses and
entrepreneurs; community development loans to nonprofit organizations and public or quasi-public agencies;
conservation loans directed at land trusts and conservation organizations; and consumer loans for home
improvements (energy efficiency retrofits and septic system repair and replacement).

Craft3’s financial products are delivered in rural and urban communities throughout Oregon and
Washington by staff located in eight sub-regions throughout the Pacific Northwest in Astoria/Lower Columbia,
Bend/Central Oregon, Southern Oregon, and Portland, Oregon and Port Angeles/Olympic Peninsula, Seattle,
Spokane/Eastern Washington, and Walla Walla/Mid-Columbia Basin, Washington. The communities Craft3
serves are challenged by market, economic, and demographic conditions that limit their ability to access
capital.

Craft3 has developed relationships with community leaders, nonprofit organizations, professional
service providers, local and regional governments, institutional investors, and other community development
financial institutions. It is through these partnerships and locally-led economic and community development
strategies that Craft3 delivers capital investment into communities. In addition, Craft3 adds value beyond the
dollar value of its loans through the information, coordination, networking, and capacity building that
accompany Craft3 loans.

To capitalize its loan fund, Craft3 utilizes its net assets, grant proceeds, donations, and investment
proceeds from various financial institutions and other entities that share an interest in strengthening the
resilience of people and communities in Oregon and Washington. The majority of borrowed funds are provided
by banks and foundations, with the balance provided by individuals and families, federal, state, and local
governments, non-bank corporations, and religious and charitable organizations.

To the extent that Craft3's loans receivable and investment proceeds and associated revenue are less
than anticipated, then it may be necessary to use a portion of the proceeds from this Offering, along with
other available funds, to repay the Notes.

The expenses of this Offering, including attorneys’ fees, accountants’ fees, and securities exemption,
registration or filing fees, will be paid from Craft3’s general operating capital and not from the proceeds of
this Offering. Craft3 expects the aggregate amount of such expenses to be minimal. This Offering is not
underwritten, and no commissions will be paid for the sale of the Notes. As a result, Craft3 will receive 100%
of the proceeds from this Offering.
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METHOD OF OFFERING

All sales will be made by certain of Craft3’s management and staff, pursuant to broker-dealer, issuer
or agent licensing or applicable exemptions, and they will receive no commissions, fees, or special
remuneration in connection with the sale of the Notes.

If you wish to purchase a Note, you must complete an Application to Purchase Note and Investor
Questionnaire, in the form attached as Appendix C. If your Application is accepted, Craft3 will return an
executed Note to you after receipt of funds. See Appendix B for a Form of the Promissory Note. Craft3 may
reject any offer to purchase a Note in its sole discretion. Payment may be made by certified check, cashier’s
check, or ACH transfer of immediately available funds. Applications will be accepted via U.S. mail to Craft3’s
digital mailroom at PO Box 530233, Atlanta, GA 30353 or by email at ImpactNotes@Craft3.org, or by any other
means Craft3 determines to be acceptable.

In order to purchase any Notes, you must be an “accredited investor” as defined in Rule 501(a) of
Regulation D under the Securities Act. You must acquire the Notes for your own account for investment
purposes only without a view to public distribution or resale. You must have no contract, undertaking,
agreement, or arrangement to sell, pledge, assign, or otherwise transfer or dispose of any Note or any portion
thereof to any other person.
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GOVERNANCE AND MANAGEMENT
Board of Directors

Craft3’s Board of Directors (the “Board”) is responsible for its overall policy and direction. The bylaws
of Craft3, as amended (the “Bylaws”) provide that the Board must have at least 9 and no more than 15
Directors.

No director or officer of Craft3 has been convicted of any criminal activity, is the subject of any pending
criminal proceedings, or has been the subject of any order, judgment, or decree of any court enjoining such
person from any activities associated with the offer or sale of securities.

Paul Benoit, Chair (term expires 12/31/2024)

Paul Benoit has been a Director for Craft3 since 2003 and became Chair in 2016. He is the Chair of the
Executive Committee, and also a member of the Audit and Enterprise Risk Management Committee, and the
Governance and Nomination Committee. Mr. Benoit brings expertise in management, human resources, and
fund, economic, and community development to the board and committees.

Mr. Benoit retired from his role as City Manager for the City of Piedmont, California. Previously, he
served 10 years as City Manager for Astoria, Oregon, Assistant City Manager and Development Director in
Alameda, California, and as Community Development Director in Astoria for 17 years. Mr. Benoit received his
BS from the University of Rhode Island in Natural Resources and his master’s degree from the University of
Washington in Coastal Zone Management and Public Administration.

Jo Ann Kauffman (term expires 12/31/2024)

Jo Ann Kauffman has been a Director of Craft3 since 2019. She is a member of the Strategy and Impact
Committee. She is President and owner of Kauffman and Associates, Inc., (“KAI”) and an enrolled member of
the Nez Perce Tribe. She was born in Seattle and grew up in Seattle’s Beacon Hill community, graduating from
Cleveland High School in 1971. She also spent time on the Nez Perce Reservation in Kamiah, ID. She was the
CEO for the Seattle Indian Health Board from 1982 to 1989. After relocating to Washington, DC, Ms. Kauffman
founded KAI in 1990, where she lobbied for social justice, health care, and education needs of American Indian
and other vulnerable populations. She has worked in the field of Indian affairs for more than 40 years, serving
as a consultant to Indian tribes, private for-profit and nonprofit organizations, and numerous state and federal
agencies.

Ms. Kauffman was honored by Business Beat as Minority Small Business Person of the Year 2006 and
as owner of the Fastest Growing Minority Business in 2004, 2007, and 2008. In 2015, the Spokane YWCA
awarded her the Women of Achievement Carl Maxey Racial & Social Justice Award. She was honored with the
"Free Spirit Award" by the Freedom Forum in 1998 for her longtime work as a community activist and advocate
for First Amendment issues. Ms. Kauffman was appointed by the Governor of the State of Washington to the
Board of Trustees of Eastern Washington University (“EWU”), where she served from 2003 to 2015. She
currently leads the Advisory Committee of the new Lucy Covington Center at EWU. Ms. Kauffman holds a
master’s degree in Public Health from the University of California at Berkeley and in 2017 she received an
honorary Doctorate from EWU for her life’s work in the field of Indian health.

Ronald Grzywinski (term expires 12/31/2024)

Ron Grzywinski has served on the Craft3 Board of Directors since 1995 - as a non-voting Advisor to
the Board from 1995-2019 and as a Director since 2019. He is a member of the Audit and Enterprise Risk
Management Committee and Finance Committee. He brings expertise in banking, finance, and lending for
community and economic development and small business.

Mr. Grzywinski was the co-founder and Chief Executive Officer of ShoreBank Corporation, the nation's
first and largest certified Community Development Finance Institution. He has been the recipient of the
Independent Sector's John W. Gardner Leadership Award, the Medal for Entrepreneurial Excellence from the
Yale University School of Management, the President's Founders Award from Loyola University (Chicago), and
the Theodore Hesburgh Award for Ethical Business Practices from the University of Notre Dame. He was

Offering Memorandum Page 19 of 26



awarded an Honorary Doctor of Business Degree from Northern Michigan University and was a founding
member of the Ashoka Global Academy for Social Entrepreneurship.

Mr. Grzywinski has been the CEO of several banks and serves on the boards of numerous social purpose
organizations, including Craft3. He is an Alumnus in Residence at Loyola University.

Alexia Kelly (term expires 12/31/2024)

Alexia Kelly was elected to the Board of Directors in February 2023. She is a member of the Finance
Committee. Ms. Kelly brings deep expertise from her background working at the intersection of policy and
finance focused on the climate crisis.

Ms. Kelly is the Managing Director of the Carbon Policy and Markets Initiative (CPMI) at High Tide
Foundation. Prior to joining High Tide Foundation, she served as Director of Net Zero + Nature at Netflix, where
she led the company’s inaugural greenhouse gas inventory, renewable energy strategy, Science Based Target
and global carbon credit portfolio.

Ms. Kelly has held senior roles at the U.S. Department of State, where she served as lead negotiator to
the UNFCCC on Article 6 of the Paris Agreement. She has also held roles at the World Resources Institute, The
David and Lucille Packard Foundation, The Climate Trust, and in private equity. She serves on multiple
nonprofit boards and holds a B.A., Master of Public Administration (MPA) and a Master of Community and
Regional Planning (MCRP) from the University of Oregon.

Alan Okagaki (term expires 12/31/2025)

Alan Okagaki has been a Director for Craft3 since 2019. He is the Chair of the Strategy and Impact
Committee and a member of the Finance Committee. He brings 40 years of experience in consulting,
management, and evaluation focused primarily in community development, development finance, and
organizational performance.

Mr. Okagaki has led numerous strategic and business planning processes for a variety of organizations
and has participated in teams successfully launching community development banks, development finance
institutions, and other major economic or neighborhood revitalization initiatives. He has conducted “on the
ground” work in 28 states with nonprofit, for-profit, philanthropic, and governmental entities in urban and
rural settings, and in Native communities.

Mr. Okagaki is formerly Senior Advisor for Growth & Impact Strategies at Craft3 and Senior Consultant
to the Aspen Institute microenterprise Fund for Innovation, Effectiveness, Learning and Dissemination
(“FIELD”). He also held positions with ShoreBank Corporation, Prosperity Now (formerly Corporation for
Enterprise Development — CfED), the California Energy Commission, and the California State Legislature. Mr.
Okagaki holds an M.A. in Political Science from the University of California, Berkeley and a B.A. in English from
Pomona College.

Stan Amy (term expires 12/31/2025)

Stan Amy is president of New Villages Group, Ltd., a small family fund that invests capital and time in
mission-balanced endeavors. Its focus is on the natural products industry, adaptive reuse of neighborhood
retail and mixed-use real estate, and small business finance.

Mr. Amy has been a Craft3 Director since 2000 and is a member of the Executive Committee. He brings
expertise in management, small business and funding, economic, and community development to the board.
Mr. Amy’s past experience has been focused in three areas: Housing and Urban Development: Assistant to
Portland City Commissioner with Planning and Public Works portfolio; Vice Chair of Portland Planning
Commission. Community Development Finance: Board Member, ShoreBank Corporation of Chicago, the
nation’s first chartered social purpose bank; Board Member, ShoreBank Pacific. Consumer Empowerment: Co-
Founder and President, Portland Student Services (now College Housing Northwest) a student initiated Not-
For-Profit housing development company; President, Natures Fresh Northwest, a pioneering natural foods
grocer empowering consumers to vote with their dollars for a healthy food supply and environment; Co-
Founder and Board Chair, New Seasons Market, an Oregon-based grocery chain creating urban/rural
partnerships between local farmers, ranchers, fishers, producers, and consumers in the greater Portland
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metropolitan area, and the San Francisco Bay Area (New Leaf Community Markets).Walt Krumbholz (term
expires 12/31/2025)

Walt Krumbholz has been a Director for Craft3 since 2016. He is also the Chair of the Audit and
Enterprise Risk Management Committee and a member of the Board Credit Committee. He brings expertise in
legal, finance, management, and economic development to the board.

Before retiring in 2018, Mr. Krumbholz was Market President with Scott Valley Bank. Prior to Scott
Valley, he worked in several regional banks and has more than 40 years of commercial banking and lending
experience. Mr. Krumbholz received his J.D. Commercial Law degree from Northwestern School of Law at
Lewis and Clark College and an MBA in Finance from Seattle University.

Shivon Brite (term expires 12/31/2025)

Shivon Brite was elected to the Board of Directors in February 2023. She is member of the Strategy
and Impact Committee. Ms. Brite brings deep experience in health equity, community development, financial
empowerment, and fundraising. As a board member Ms. Brite provides oversight and support for the
organization's leadership team and works collaboratively with other Board members to advance the
organization's goals.

With a long history of creating effective strategic solutions and scaling, Ms. Brite is well-equipped to
help improve health equity and address complex social impact issues. As CEO/President of Namakota and
previously as Executive Vice President of Empire Health Foundation, she has driven positive change and made
a lasting impact in diverse communities. Additionally, Ms. Brite has a wealth of experience in raising funding
and developing successful initiatives in diverse communities, making her well-equipped to understand the
financial empowerment needs of underrepresented populations.

Ms. Brite is an enrolled member of the Assiniboine people from the Fort Belknap Indian Reservation.
Her dedication to Indian self-determination and cultural competence has earned her recognition as an
advocate for these communities.

Sue Taoka (term expires 12/31/2025)

Sue Taoka was elected to the Board of Directors in June 2024. Ms. Taoka retired in 2019 as Executive
Vice President at Craft3, and brings to the Board 40 years of experience in community development and
community development finance.

With a dynamic career spanning 24 years in Seattle’s International District, Ms. Taoka has held pivotal
positions including Executive Director of the Seattle Chinatown International District Preservation and
Development Authority and Interim Community Development Association. She also served as Deputy Chief of
Staff to Mayor Norm Rice.

A founding member of the National Coalition of Asian Pacific American Community Development, Ms.
Taoka also served on boards including the Seattle Investment Fund, Crescent Collaborative (formerly Yesler
Community Collaborative), and the Friends of Little Saigon. Her leadership extends to the Puget Sound
Partnership Leadership Council and the Federal Reserve Board’s Community Advisory Counsil. Ms. Taoka
earned her B.S. from the University of Colorado at Boulder, and a J.D. from Seattle University School of Law.

Mary Houghton (term expires 12/31/2026)

Mary Houghton has been a Director for Craft3 since 1995. She is also member of the Governance and
Nomination Committee. She brings expertise in finance, banking, lending, management,
and economic and community development to the board and its committees.

Ms. Houghton was a cofounder in 1973 of ShoreBank Corporation, a regulated commercial bank holding
company organized for purposes of community development and, later, environmental protection. She is a
director of several regulated financial institutions: Basix or Bhartiya Samruddhi Investments and Consulting
Services (BASICS Ltd.) and Bhartiya Samruddhi Finance Limited (BSFL) in Hyderabad, India, and Citizens Bank,
a wholly owned subsidiary of Vancity Credit Union in Vancouver, British Columbia. She is also a director of
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several non-profit organizations focusing on asset accumulation by low-income households internationally:
Womens World Banking, Calvert Foundation, and the Grassroots Business Fund. A graduate of the School of
Advanced International Studies of Johns Hopkins University, Ms. Houghton was a Visiting Scholar there in 2011.

Linda Nettekoven (term expires 12/31/2026)

Linda Nettekoven has been a Director for Craft3 since 2011. She is also the Chair of the Governance
and Nomination Committee and a member of the Strategy and Impact Committee. She brings expertise
in environmental issues, small business and fund, economic and community development to the board and
committees.

Ms. Nettekoven is greatly committed to serving her community. She currently serves as a member of
the Metro Investment Exploratory Group which is a diverse group of community members charged with
developing regional, independent Leadership Council to explore and recommend innovative responses to
infrastructure needs of the region. She also serves on the Hosford-Abernethy Neighborhood Development
Association and is a founder of the Division Vision Coalition. Ms. Nettekoven serves on a number of other
Committees as well.

Andrea Caupain Sanderson (term expires 12/31/2026)

Andrea Caupain Sanderson joined the Craft3 Board of Directors in 2020. She is also a member of the
Governance and Nomination Committee. She brings expertise in leadership, executive management,
fundraising, Board engagement, operations, advocacy, and public affairs.

For over 20 years, Ms. Sanderson has worked passionately to make a positive impact on issues of racial
and social equity. As Byrd Barr Place’s chief executive officer since 2008, she has built a strong foundation for
future growth by effectively leading the organization through critical change and innovation. She is currently
engaging in the complex work of building more equitable and vibrant local economies. Through her work with
Byrd Barr Place, she is supporting new approaches to services that benefit Black, Indigenous, and People of
Color communities, as well as low-income people in our region. Ms. Sanderson puts people, equity, and
communities of color at the center of a movement to advance intergenerational well-being in Washington
state.

Ms. Sanderson brings a strong sense of leadership and vision to Byrd Barr Place, an agency with a long
legacy serving the community and providing lifeline services to the poor. Prior to Byrd Barr Place, she worked
for four years for the Washington State Governor’s Commission on African American Affairs, providing analysis
and development on strategic legislative projects. She has also been involved in legislative work for the
Washington State House of Representatives. Ms. Sanderson has an MPA and a bachelor’s degree from
Evergreen State College.

Lee Winslett (term expires 12/31/2026)

Lee Winslett has been a Director for Craft3 since 2008. He is also the Chair of the Finance Committee
and a member of the Executive Committee and Audit and Enterprise Risk Management Committee. He brings
expertise in finance, banking, lending, management, and fund and community development to the board and
committees.

Mr. Winslett is a Senior Vice President and Managing Director of Wells Fargo’s New Markets Tax Credit
Program. His team, which has a national footprint for making debt and equity investments in urban and rural
low-income communities, has completed transactions that have brought approximately a billion dollars into
some of the nation’s hardest hit local economies. Prior to assuming this role, Mr. Winslett held a variety of
positions at Wells Fargo and a predecessor institution in its commercial and real estate lending areas
representing a span of nearly 20 years in banking.

Mr. Winslett is actively involved in civic affairs, having served as a board member on several housing
and economic development related nonprofits, and as an Advisory Board member of a number of private equity
investment funds including Pacific Community Ventures and Shepherd Ventures. Currently, Mr. Winslett serves
on the board of directors for Wakeland Housing and Development Corporation; a San Diego, California based
non-profit housing developer. Mr. Winslett received his Bachelor of Arts degree in business and economics
from the University of California Los Angeles.
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Lisa Dow (term expires 12/31/2026)

Lisa Dow has been a Director for Craft3 since 2024, bringing to the Board 40 years of experience in
banking, spanning a broad array of responsibilities, including credit administration and commercial real estate
banking.

Ms. Dow is currently the Chief Risk Officer of Umpqua Bank and Columbia Bank System, Inc., a $53
billion financial institution headquartered in Lake Oswego, Oregon (bank) and Tacoma, Washington (holding
company). Her primary responsibilities include ensuring the company’s risk programs (compliance, business
resiliency, fraud risk management, bank secrecy act (BSA)/anti-money laundering (AML), financial and model
risk, information risk, privacy and risk reporting) are effectively governed, including both financial and non-
financial risks. She held this role at Columbia Bank from 2018 until the 2023 merger with Umpqua. Prior to
that, Ms. Dow held a variety of positions in credit administration and commercial and corporate banking at
various banks, including Bank, Bank of Vancouver, West Coast Bank, Bank of America, and Security Pacific
Bank.

Ms. Dow is active in community engagement activities, serving on the board of Salmon Creek Hospital
Foundation (Legacy Health), and the advisory board of Grand Central Bakery, a certified B Corporation. Prior
board service includes the Columbia River Economic Development Council, Greater Vancouver Chamber of
Commerce, and a founding member of Empower Women + Girls in Clark County. Ms. Dow has an MBA from
the University of California, Berkeley, and a B.A. in Economics and International Business from the University
of Puget Sound.

Committees

The Bylaws allow the Board to elect an Executive Committee, Governance and Nomination Committee,
Audit and Enterprise Risk Management Committee, Strategy and Impact Committee, and Credit Committee
and to delegate certain powers to each.

Management

Executive Leadership

Craft3’s executive leadership is comprised of nine seasoned professionals with 270 years of combined
professional experience and an average tenure of approximately 10 years with the organization. The President
and Interim CEO has 40 years of experience in business and legal affairs in the private and public sector. The
Interim Chief Financial Officer has 40 years of experience in commercial banking, debt capital markets,
asset/liability and financial management, credit risk management, and treasury. The Chief Credit Officer has 35
years of credit delivery and risk management experience. The Chief Lending Officer has over 30 years of
experience in commercial lending, nonprofit leadership and business ownership. The Chief Development
Officer has 20 years of experience in capitalization and fundraising, community development finance, and
nonprofit management. The Chief Marketing Officer has 15 years of experience in building brand identity and
executing marketing strategy through various channels such as public relations, communications, branding,
and content. The Chief Strategy and Information Officer has 35 years of experience in organizational
development, project management, and product development and marketing. The Senior Advisor has 40 years
of rural credit delivery and management experience, including in commercial small business, agriculture, and
community facilities lending. The Indian Country Regional Strategist has 15 years of experience in nonprofit
relationship banking and corporate social impact and responsibility.

Bruce Brooks
President and Interim CEO

Mr. Brooks, as Craft3’s President, leads and provides oversight for key functions including strategy,
innovation and evaluation, capital development, legal and enterprise risk management, and public affairs. He
also provides direct support to the Chief Executive Officer (CEO) for overall operations of the organization.
Mr. Brooks re-joined the Craft3 team in October 2021, after serving as Executive Vice President and General
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Counsel for the organization from 2016 to 2019. In the intervening period he was a General Partner with
Perch Partners, a strategic brand advisory and management consulting firm where he provided business and
strategic advice to clients and managed firm operations, finance, human resources, and legal functions. He
also served on Craft3’s Board of Directors during 2021 before resigning to assume the role of President. In
March 2024, Mr. Bruce was appointed Interim CEO by the Board of Directors while they recruit a permanent
CEO. Mr. Brooks has a diverse business and legal career spanning 40 years, holding a number of leadership
positions operating at the intersection between business and community within the public and private
sectors. Mr. Brooks has a MBA from UCLA Anderson School of Management, JD from Harvard Law School,
and A.B. (Bachelor of Arts) in History from Harvard College.

Carl Seip
Executive Vice President, Chief Marketing Officer

Mr. Seip is Craft3’s first Chief Marketing Officer and responsible for building Craft3’s brand identity and
developing, leading, and executing marketing strategy across channels, including branding, communications,
content, public relations, and digital. Mr. Seip works closely with other executive management, senior
leadership, and teams across Craft3 to improve customer experience for borrowers, investors, and partners,
accelerate the company’s lending and related impacts, and make data-informed decisions that guide strategic
marketing and outreach. Prior to assuming this role in 2024, Mr. Seip was Marketing Director, SVP from 2022-
2024, Marketing and External Affairs Director, VP from 2020-2022, and VP of Communications and External
Affairs from 2016-2020. Prior to joining Craft3 in 2016, Mr. Seip worked for more than six years for U.S. Senator
Maria Cantwell in Washington DC, serving as Policy Advisor for the U.S. Senate Committee on Small Business
& Entrepreneurship, supporting Cantwell during her time as Chairwoman in 2014. Mr. Seip has an MBA from
University of Washington Foster School of Business, and B.A. in Political Science from American University.

Chris Larson
Executive Vice President, Chief Strategy & Impact Officer

Mr. Larson is Craft3's Chief Strategy & Impact Officer, responsible for leading the strategy, information
technology, and evaluation functions of the organization. He is instrumental in ensuring that these functions
work together in an integrated and coherent manner to support the needs of our customers, investors, and
the organization. Prior to assuming this role in 2024, Mr. Larson was Craft3's Innovation and Evaluation Manager
from 2018-2024. Prior to joining Craft3, he spent over a decade helping organizations develop, articulate, fund,
and grow their new ventures as a consultant. In this role, he conducted the initial market assessment and
wrote the launch plan for what is now known as Craft3's Clean Water Loan program. Mr. Larson has a career
spanning 35 years with experience leading large project teams, directing new product development, and
managing product marketing. He has an MBA from the University of Oregon and a BA in Geology from Carleton
College.

Gregory Bradley

Executive Vice President, Chief Credit Officer

Mr. Bradley is the Chief Credit Officer at Craft3, responsible for leading the development and maintenance of
the organization's credit strategies, policies, and processes to ensure we meet our loan portfolio, compliance
management, and mission goals. He oversees the credit risk management team of managers, credit
underwriters, and loan servicing team as well as compliance with credit policy, lending procedures, and internal
controls, third-party annual loan review processes, and implementation of related recommendations, and
problem asset management. Prior to assuming this role in 2024, Mr. Bradley was Craft3's Senior Credit Officer,
SVP from 2017 to 2024 and Credit Risk Manager, VP from 2012 to 2017. With a career spanning 35 years, prior
to joining Craft3, Mr. Bradley worked in the banking industry and held positions such as Lending Officer and
Credit Underwriter and Analyst at various financial institutions, including KeyBank, Bank of America, and
CitiCorp.

Maggie Kirby Weiland
Executive Vice President, Chief Development Officer

Ms. Weiland is Craft3’s Chief Development Officer and leads Craft3’s Development business unit and
capitalization strategy. She is responsible for the development of a diverse and stable funding base to support
the achievement of Craft3’s mission, strategy, business objectives, and annual and long-term performance
goals. In addition to ensuring the quality and effectiveness of all fundraising activities, Ms. Weiland focuses on
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investor relations, and specializes in the cultivation and negotiation of debt facilities to capitalize loans and
support asset growth. She launched the Community Impact Investment Note in 2013 and oversees operations
of the Note program. Ms. Weiland has been with Craft3 for 17 years, and has 15 years of capital raising activities
with a track record of having raised more than $500 million in financial resources for Craft3. She brings 20
years of experience in community development finance, conservation and natural resource conversation, and
urban and environmental planning. Ms. Weiland earned a Master of Urban and Environmental Planning from
the University of Virginia and a B.A. in Psychology from Marymount Manhattan College.

Mark Stevenson
Executive Vice President, Interim Chief Financial Officer

Mr. Stevenson is Craft3’s Interim Chief Financial Officer (CFO). He joined Craft3 in 2018 as CFO and
held that position for five years until March 2023 when he moved to the role of New Markets Tax Director. Mr.
Stevenson assumed the role of Interim CFO in May 2024. In the CFO role, he oversees the Finance business
unit, including budget, investment management, accounting and treasury functions. He is also a staff member
of the Board Credit Committee and the Finance and Audit & Enterprise Risk Management Committees, where
he provides operational insights into treasury management, companywide budgets, and independent portfolio
and financial audits. Mr. Stevenson has 40 years of experience in commercial banking, debt capital markets,
risk management, regulatory compliance, corporate and structured finance, asset and liability and financial
management, and treasury.

Phoebe Thums
Indian Country Strategist, EVP

Ms. Thums is Craft3’s Indian Country Strategist and is responsible for leading Craft3’s efforts to build
relationships with Native Communities throughout Oregon and Washington by raising the visibility of Craft3
products and services in Indian Country, seeking opportunities for new mission-based business and Tribal
entity loans, and finding and supporting the development of large projects in which Craft3 can invest. Prior to
joining Craft3 in 2024, Ms. Thums specialized in relationship banking with nonprofits and led social impact
efforts at Umpqua Bank. Ms. Thums has 15 years of experience in nonprofit relationship banking and corporate
social impact and responsibility. She is a member of the Hopi Trust. Ms. Thums earned a Masters of Business
Administration and a Masters in Management Communication at University of Portland and a B.A. from
University of Wisconsin-Stout.

Roni Monteith
Senior Advisor, EVP

Ms. Monteith is a Senior Advisor at Craft3, serving in an advisory capacity on credit risk, human
resources, and Craft3’s Leadership Committee. She advises the new Chief Credit Officer and Portfolio Credit
Officer, SVP on matters related to portfolio management; assists Craft3’s HR business unit with a variety of
activities including supervision, contract management, and daily activities; and sits on the Leadership
Committee. Prior to this role, Ms. Monteith was Craft3’s Chief Credit Officer, EVP from 2010-2024. She has
been with Craft3 for 21 years and brings over 40 years of rural credit delivery and management experience,
including in commercial small business, agriculture, and community facilities lending. Ms. Monteith has a B.S.
in Food and Resource Economics from the University of Florida.

Turner Waskom
Executive Vice President, Chief Lending Officer

Mr. Waskom is the Chief Lending Officer and leads Craft3’s Commercial and Consumer Lending
Teams to achieve loan production and loan-related strategic impact goals. He is responsible for structuring
all aspects of Craft3’s lending functions — integration with strategic plan goals, loan product design and
delivery, culture and management of Commercial and Consumer Lending Teams, and the achievement of
necessary business objectives. Prior to assuming this role in 2024, Mr. Waskom was Craft3’s Commercial
Lending Director from 2018 to 2023, and Senior Business Lender from 2013 to 2018. Prior to joining Craf3, he
worked in variety of management roles at various financial institutions, including Wells Fargo Bank and Bank
of the Cascades, as well as in nonprofit management and business ownership over a career spanning more
than 30 years, during which he directly deployed or oversaw the development of more than $300 million in
capital. He earned a B.S. in Economics from Oregon State University.
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Other Key Management

Brooke Kingery
Senior Vice President, Lending Services Director

Ms. Kingery is Craft3's Lending Service Director, responsible for providing organizational leadership and
management to the lending services business unit and ensuring its operations are both effective and efficient.
Ms. Kingery oversees Craft3's Lending Services business unit which is responsible for documenting and
disbursing over $60 million in new production annually while supporting an existing portfolio of over $220
million in consumer and commercial loans. In this role, Ms. Kingery oversaw the 2023 merger of our prior
Commercial Loan Servicing and Consumer Loan Servicing business units into one Lending Services business
unit which enabled the consolidation and streamlining of workflows and improved Craft3's lending capacity.
Prior to assuming this role, Ms. Kingery was Loan Operations Manager, VP from 2023 to 2024 and Consumer
Lending Team Manager, VP from 2017 to 2023. Prior to joining Craft3, Ms. Kingery was a Service Manager at
Wells Fargo where she focused on preparing branches for financial audits and coaching fellow teammates on
customer service skills. She has an MBA from St. Mary's College of California and a BS in Biology from Pacific
University Oregon.

James Galbraith
Vice President, Legal Counsel

Mr. Galbraith is Craft3’s in-house Legal Counsel, responsible for protecting Craft3’s interests in legal
matters and providing advice and counsel to Craft3 management, staff, and Board of Directors. He advises on
corporate organization, governance, policies and procedures; advises staff on large or complex loans, including
drafting and amending documentation; works with staff to restructure or redocument loans and negotiate
with guarantors, collateral, or equity positions; represents Craft3 with regulators and other state or federal
agencies; and manages and liaises with outside counsel for specialized practice areas or litigated disputes. Mr.
Galbraith joined Craft3 in January 2022 with more than 20 years of experience in positions ranging from
corporate general counsel (title and escrow, law firm, and mortgage default companies), litigation and
transaction work for diverse clients, and judge pro tempore in two states. Mr. Galbraith received his JD from
Brigham Young University (BYU), and also received a BA in Spanish Literature with a minor in Philosophy from
BYU.

Mike Dickerson
Co-Founder and Senior Advisor

Mr. Dickerson is Craft3’s co-founder. In 2024, he transitioned to the role of Senior Advisor as part of
leadership succession. In this important role he advises on and supports special projects and programs,
including Craft3’s Early Care and Education Program, Indian Country Strategy, and Public Affairs. He also acts
as a staff liaison for the Board of Directors. Immediately prior, he served as Innovation and Evaluation
Director, overseeing strategy development, planning, impact evaluation, and project management. Mr.
Dickerson has a 30-year tenure at Craft3 and nearly 50 years of experience in community development
finance, fundraising, program management and evaluation, and economic development. He is a graduate of
Evergreen State College.
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RELATED PARTY TRANSACTIONS
Related Party Loans

For more information regarding Related Party Loans see Note 6 of the Report of Independent Auditors
and Consolidated Financial Statements with Supplementary for Craft3 and Subsidiaries.

TAX MATTERS

By purchasing a Note, you may be subject to certain income tax provisions of the Code or other tax
laws. The following tax risks discuss only general income tax matters under the Code. You are advised to
consult your own tax counsel or advisor to determine the particular federal, state, local, or foreign income or
other tax consequences particular to your investment in the Notes.

Interest paid to you on the Notes is fully taxable as ordinary income. You have the right to either receive
periodic payments of interest or have those interest payments donated to Craft3. The interest will be taxable
to you whether you actually receive it or donate it, as of the time it is received or donated, as the case may
be. You will not be taxed on the return of any principal amount of your Note or on the receipt by you of interest
that was previously taxed and reinvested. Payments of principal and interest may be subject to “back-up
withholding” of federal income tax if you fail to furnish Craft3 with a correct tax identification number, or if
you or the IRS has informed Craft3 that you are subject to back-up withholding.

If any law creating the tax consequences described in this summary changes, this summary could
become inaccurate. This summary is based on the Code, the regulations promulgated under the Code and
administrative interpretations and court decisions existing as of the date of this Offering Memorandum. These
authorities could be changed either prospectively or retroactively by future legislation, regulations,
administrative interpretations, or court decisions. Accordingly, this summary may not accurately reflect the
tax consequences of an investment in the Notes after the date of this Offering Memorandum.

This summary does not address every aspect of tax law that may be significant to your particular
circumstances. For instance, it does not address special rules that may apply if you are a financial institution
or tax-exempt organization, or if you are a non-U.S. entity. Nor does it address any aspect of state or local tax
law that may apply to you.

LEGAL PROCEEDINGS

There are no material legal or administrative proceedings now pending against Craft3, any of its
directors, officers, or employees acting in their capacity representing Craft3, nor are there any such
proceedings known to be threatened or contemplated. In the normal course of activities, Craft3 is subject to
various pending or threatened litigation.

FINANCIAL STATEMENTS

Before making an investment decision, you should read and carefully consider Craft3’s Audited Annual
Financial Statements as of and for the fiscal years ended December 31, 2023 and 2022, attached as Appendix
F. Additional financial information about Craft3 is available via Craft3’s website at www.Craft3.org. The
financial information included on Craft3’s website is not a part of, nor is it incorporated by reference into, this
Offering Memorandum.

RSM US, LLP, Craft3’s independent auditor, has not been engaged to perform and has not performed,
since the date of its report included herein, any procedures on the financial statements attached as Appendix
F.

27071676
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CRAFT3 COMMUNITY IMPACT INVESTMENT NOTES
DESCRIPTION OF NOTES

Current as of October 15, 2024

October 15, 2024 OFFERING MEMORANDUM
$100,000,000 OF COMMUNITY IMPACT INVESTMENT NOTES

This Description of Notes relates to Craft3 Community Impact Notes (the “Notes”)
offered pursuant to the October 15, 2024 Offering Memorandum (the “Offering Memorandum”).
Craft3 may determine, in its discretion, to offer the Notes with terms different than those
described below, and in such case will issue a revised or additional Description of Notes. All
terms used but not otherwise defined herein have the respective meanings given to them in the
Offering Memorandum.

Term/Maturity

The Notes have a fixed duration of 1 year, 2 years, 3 years, 5 years, 7 years, and 10 years,
as selected by the noteholder, and are payable at maturity, if not reinvested in a new Note.
Craft3 may offer Notes of different durations at any time in its discretion.

Minimum Investment

The minimum amount for each Note is $20,000, and Notes may be purchased in integral
multiples of $5,000 in excess thereof, unless Craft3 in its discretion accepts lesser amounts on
a case-by-case basis. The issuance of Notes is not contingent upon receiving any minimum
aggregate number or dollar amount of commitments from investors.

Interest Rates

Interest rates currently offered on new issuances of Notes are as set forth on the
accompanying Interest Rate Sheet, which may be amended from time to time by Craft3 in its
discretion. The interest rate for each Note is fixed at the time of issuance for the life of the

Note.

Interest Accrual and Payments

The Notes will begin to accrue simple interest upon the deposit of funds sent by the
noteholder to the Issuer. Interest will accrue on a 360-day year of twelve 30-day months, and
noteholders will be able to elect to have their interest payment paid out or applied to their
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principal balance, annually or semi-annually, or donated to Craft3 as a potentially tax-
deductible contribution, as determined in consultation with your tax adviser.

Increasing an Investment in the Notes

Noteholders will not be able to increase the principal balance of a Note once issued, but
may buy additional Notes or, at Craft3’s discretion, may have the existing Note cancelled and a
new Note issued for the higher amount.

Options at Maturity

Craft3 will email a notice to noteholders at least thirty (30) days prior to Note maturity
with instructions for reinvestment or redemption. If a noteholder timely informs Craft3 of their
intent to reinvest the Note proceeds, the noteholder will be asked to complete an application
suitable to their circumstances. Craft3 will issue a new Note after receiving, reviewing, and
accepting the application. Otherwise, Craft3 will repay the Note’s principal and accrued but
unpaid interest upon maturity.

No Right of Repurchase

Noteholders should plan to hold their Notes for the full term selected. The Notes will
have no rights to cause Craft3 to repurchase the Notes before maturity. Any repurchase of the
Notes before maturity at the request of a noteholder will be at Craft3’s discretion and will be
on such terms and conditions as Craft3 may require or accept. If Craft3 determines to
repurchase any of the Notes before maturity at the request of a noteholder, the Notes will be
cancelled and Craft3 will repay the noteholder the principal on the Note, and the noteholder
will forfeit both (i) any interest on the Note, which has yet to accrue, and (ii) any interest on
the Note, which has accrued, but which has yet to be paid to the noteholder. In addition, Craft3
may, in its discretion, assess a fee up to the difference between the amount of the interest
actually paid under the note and the amount of the interest that would have been paid if the
note had been held until the original maturity date.

Transfer

The Notes may not be transferred or resold except as permitted by applicable federal
and state securities laws, and only with approval by Craft3, which approval may be withheld in
its sole discretion. Accordingly, noteholders should be prepared to bear the financial risks of an

investment in a Note for the full term of the Note.

Right of Prepayment

Craft3 has the right to prepay any of the outstanding Notes, in whole or in part, at any
time without penalty upon 30 days’ prior written notice by payment of the principal amount of
such Notes together with any accrued but unpaid interest.

Ranking

The Notes are Craft3’s general unsecured and unsubordinated obligations and rank
equally in right of payment with all of Craft3’s other existing and future unsecured and
unsubordinated obligations. The Notes will be effectively subordinated to any of Craft3’s
existing or future secured debt to the extent of the value of the assets securing such debt.
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Certificate of Ownership

Notes are evidenced through an original executed promissory note sent to a noteholder
upon receipt of a completed application and begins accruing interest when Craft3 has received
payment of the Note purchase price from the investor. Craft3 will send periodic statements
that report principal investment outstanding, interest payments and interest accrual on the
Notes.

Other Terms and Conditions

Craft3 will not issue the Notes pursuant to any trust indenture or sinking or escrow fund
and there is no trustee or agent appointed to represent your interests. If you purchase a Note,
you do not have an equity interest in Craft3 and you have no right to vote on matters brought
before Craft3’s Board of Directors. You are an unsecured creditor of Craft3.

THE OFFERING WILL BE MADE IN RELIANCE UPON EXEMPTIONS FROM REGISTRATION
PROVIDED BY SECTION 4(A)(2) OF THE SECURITIES ACT OF 1933, AS AMENDED, AND RULE
506(C) OF REGULATION D PROMULGATED THEREUNDER.

THE NOTES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES
HAVE NOT DETERMINED THE ACCURACY, ADEQUACY, TRUTHFULNESS, OR COMPLETENESS OF
THE OFFERING MEMORANDUM AND HAVE NOT PASSED UPON THE MERIT OR VALUE OF THE
NOTES, OR APPROVED, DISAPPROVED OR ENDORSED THE OFFERING. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE
DISCLOSURE, MERITS, AND RISKS INVOLVED.

THE NOTES ARE NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION
(FDIC), SECURITIES INVESTOR PROTECTION CORPORATION (SIPC) OR ANY OTHER STATE OR
FEDERALLY REGULATED INSTITUTION. THE NOTES ARE ALSO NOT CERTIFICATES OF DEPOSIT
OR DEPOSIT ACCOUNTS WITH A BANK, SAVINGS AND LOAN ASSOCIATION, CREDIT UNION OR
OTHER FINANCIAL INSTITUTION REGULATED BY FEDERAL OR STATE AUTHORITIES. THE
PAYMENT OF PRINCIPAL AND INTEREST TO AN INVESTOR IN THE NOTES IS DEPENDENT UPON,
AMONG OTHER THINGS, CRAFT3’S FINANCIAL CONDITION, WHICH IS IN TURN DEPENDENT UPON
REPAYMENT OF PRINCIPAL AND PAYMENT OF INTEREST BY ITS BORROWERS. A PURCHASE OF
THE NOTES IS SUBJECT TO INVESTMENT RISKS, INCLUDING POSSIBLE LOSS OF THE ENTIRE
PRINCIPAL AMOUNT INVESTED.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS OFFERING OTHER THAN THOSE CONTAINED IN
THE OFFERING MEMORANDUM, AND IF GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATION MUST NOT BE RELIED ON AS HAVING BEEN MADE BY CRAFT3 OR ANY OF ITS
AFFILIATES, EMPLOYEES OR AGENTS.

INVESTORS ARE ENCOURAGED TO CONSIDER THE CONCEPT OF INVESTMENT
DIVERSIFICATION WHEN DETERMINING THE AMOUNT OF NOTES THAT WOULD BE APPROPRIATE
FOR THEM IN RELATION TO THEIR OVERALL INVESTMENT PORTFOLIO AND PERSONAL
FINANCIAL NEEDS.

27135792
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crajig

THIS NOTE HAS NOT BEEN REGISTERED PURSUANT TO THE SECURITIES ACT OF 1933, AS
AMENDED, OR ANY STATE SECURITIES LAWS. THIS NOTE MAY NOT BE SOLD, ASSIGNED,
TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF UNLESS REGISTERED UNDER SAID ACT
AND ANY APPLICABLE STATE SECURITIES LAW, OR UNLESS AN EXEMPTION FROM SUCH
REGISTRATION IS AVAILABLE AND THE PROMISOR SHALL HAVE RECEIVED AT THE EXPENSE OF
THE HOLDER HEREOF, EVIDENCE OF SUCH EXEMPTION REASONABLY SATISFACTORY TO THE
PROMISOR (WHICH MAY INCLUDE, AMONG OTHER THINGS, AN OPINION OF COUNSEL
SATISFACTORY TO THE PROMISOR).

UNSECURED PROMISSORY NOTE
Date: us$

For value received, Craft3, a Washington non-profit corporation, with its principal
address at 409 Avenue South, Suite 200, Seattle, WA 98104 (the “Promisor”) promises to pay

,a , whose address is
or its successors or assigns (“Holder”), in lawful currency of the United States of America, the
aggregate principal sum of $ (as may be reduced pursuant to the terms

hereof, “Principal”) when due, whether upon the Maturity Date (as defined in Section 1) or
otherwise (in accordance with the terms hereof) and to pay simple interest (“Interest”) on any
outstanding Principal at the applicable interest rate (as set forth in Section 2) from the date
hereof.

1. Repayment of Principal. The unpaid Principal amount of this Note is due and
payable on (the “Maturity Date”); provided however, that the unpaid Principal
amount of this Note may be reinvested in a new Note at Holder’s option.

2. Interest Rate. The unpaid Principal balance of this Note bears Interest at a fixed
annual rate of __ %, calculated on the basis of a 360-day year of twelve 30-day months.
Interest commences with the date hereof and continues on the outstanding Principal balance
until paid in full.

3. Payment of Interest.

Interest under this Note is due and payable:
] Semiannually

] Annually

and
] Paid to Holder ] Reinvested in a year Note
] Donated to Promisor

Form of Unsecured Promissory Note Page 1 of 4



4. Renewal at Maturity. Craft3 will submit in writing a notice to noteholders prior
to the Maturity Date, providing instructions for reinvestment or permitting the Notes to mature,
and, upon receipt of the noteholder’s response, will follow the noteholder’s instructions. If a
noteholder notifies Craft3 before the Maturity Date that the noteholder elects not to reinvest
in the Note, then at maturity, Craft3 will repay the principal and accrued but unpaid interest.

5. Ranking. This Note is the Promisor’s general unsecured and unsubordinated
obligation and ranks equally in right of payment with all of Promisor’s other existing and future
unsecured and unsubordinated obligations.

6. Payment. All payments due and payable hereunder must be paid by check, wire
or ACH transfer, in U.S. funds. If any payments on this Note become due on a Saturday, Sunday
or a public holiday under the laws of the State of Washington, such payment must be made on
the next succeeding business day and such extension of time must be included in computing
Interest in connection with such payment.

7. Promisor’s Right of Prepayment. The Promisor may, at any time, prepay all or a
portion of the unpaid Principal and unpaid accrued Interest of this Note without penalty. Any
prepayment of this Note will be credited first against unpaid accrued Interest, then Principal.
The Promisor must give notice to Holder of its intent to prepay all or any portion of this Note
at least 30 days preceding the date of such prepayment.

8. Early Repurchase Request by Holder. Holder may request Promisor to
repurchase this Note prior to the Maturity Date by sending a signed writing to the Promisor
stating such request. The Promisor is under no obligation to fulfill Holder’s request. If the
Promisor agrees to repurchase this Note prior to the Maturity Date in its discretion, (a) this Note
will be cancelled; (b) Promisor will repay Holder the Principal, less a fee in an amount to be
determined by Promisor in its discretion, which must be no more than the difference between
(i) the amount of the Interest actually paid under this Note and (ii) the amount of the Interest
that would have been paid if this Note had been held until the Maturity Date; and (c) Holder
will forfeit any right to repayment of both (i) any unaccrued Interest, and (ii) any accrued but
unpaid Interest.

9. Events of Default. Each of the following acts, events or circumstances constitute
an event of default (each an “Event of Default”) hereunder:

(a) The Promisor fails to pay, when it becomes due and payable under the
terms of this Note, any Principal or Interest, and Promisor fails to cure such nonpayment
no later than 90 days after the due date;

(b) The Promisor files any petition or action for relief under any bankruptcy,
reorganization, insolvency or moratorium law or any other law for the relief of, or relating
to, debtors, now or hereafter in effect, or makes any assignment for the benefit of
creditors or takes any company action in furtherance of any of the foregoing, or;

(c) An involuntary petition is filed against the Promisor or a custodian,
receiver, trustee, or assignee for the benefit of creditors (or other similar official) is
appointed to take possession, custody, or control of any property of the Promisor and
such petition or proceeding remains undismissed 90 days after filing.

Upon the occurrence and continuance of an Event of Default, Holder may declare all or
any portion of the outstanding Principal amount hereof (together with all accrued but unpaid
Interest thereon and all other amounts due in connection therewith) due and payable and
demand immediate payment thereof.
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10. Waiver of Notice. The Promisor waives presentment, demand for performance,
notice of nonperformance, protest, notice of protest and notice of dishonor notice of intent to
accelerate, notice of acceleration of maturity, and diligence in connection with the enforcement
of this Note or the taking of any action to collect sums owing hereunder.

1. Notice. Any notice or other communication required or permitted to be given
under this Note must be in writing, delivered by hand or overnight courier service, by certified
mail, postage prepaid, or by electronic mail or fax, and will be deemed given upon delivery,
delivered personally, one day after deposit with a national courier service for overnight delivery,
or one day after transmission by electronic mail or fax with confirmation of receipt, and three
days after deposit in the mails, if mailed, to the last known address of the party.

12. Amendment Provision. This Note may be amended only by an instrument in
writing signed by the Promisor and Holder. The term “Note” and all references thereto, as used
throughout this instrument, means this instrument originally executed together with any
amendments or supplements.

13. Waivers. No failure or delay on the part of Holder in the exercise of any power,
right or privilege hereunder operates as a waiver thereof. Nor may any single or partial exercise
of any such power, right or privilege preclude further or other exercise thereof, or of any other
right, power or privilege.

14. Assignment. Holder may not assign any of its rights or delegate any of its
obligations under this Note without the prior written consent of the Promisor, and any attempt
to do so in contravention of this Section 14 will have no legal effect.

15. Governing Law. This Note is governed by and construed under the laws of the
State of Washington, made to be performed entirely within the State of Washington, without
giving effect to conflicts of laws principles, including those of the State of Washington.

16. Venue and Consent to Jurisdiction. Holder and the Promisor each irrevocably
agrees and consents that any action under this Note may only be brought in the district court
located in King County, Washington, and that any such court has exclusive personal jurisdiction
over each of them for purposes of the proceeding.

17. Remedies. Holder has all rights and remedies provided under applicable law.
The remedies provided in this Note are cumulative and in addition to all other remedies available
under this Note, at law or in equity (including a decree of specific performance or other
injunctive relief). No remedy contained herein may be deemed a waiver of compliance with the
provisions giving rise to such remedy and nothing herein limits Holder’s right to actual damages
for any failure by the Promisor to comply with the terms of this Note.

18. Restriction on Transfer. This Note may not be transferred or resold except as
permitted by applicable federal and state securities laws, and with approval by the Promisor,
which approval may be withheld in its sole discretion.

[Signature page follows]
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IN WITNESS WHEREOF, the Promisor has caused this Note to be signed as of the date
first written above.

Craft3

Name:
Its:

27083232
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Application to
Purchase Note
and Investor

Questionnaire

October 15, 2024




Application to Purchase Note
and Investor Questionnaire

The information contained in this Application to Purchase Note and Investor Questionnaire (this “Application”)
is provided to Craft3, a Washington non-profit corporation, and its respective transferees, successors, assigns,
heirs, and legal representatives in connection with the undersigned’s interest in participating in Craft3’s
proposed offering of Notes (the “Notes”). Execution of this Application by the undersigned prospective
investor (the “Applicant”) does not constitute an offer to sell or a solicitation of an offer to buy any security.
The Applicant understands that the information provided to Craft3 will be kept confidential by Craft3 and its
agents and advisors and will not be disclosed to third parties without the Applicant’s written consent unless
disclosure of such information is required by law or regulation.

Investor Type: O New O Existing

Investment Amount: $

Note: Each Note’s minimum amount is $20,000 and may be increased in increments of $5,000.
Investors may purchase multiple notes.

O Payment by check payable to the order of “Craft3”

O Payment by ACH or wire transfer

Note: Craft3 will send payment instructions upon receipt and acceptance of Application.

INTEREST PAYMENT

Frequency: O Semiannual 0O Annual

Payment Method:

O Receive interest payment by check
O Receive interest payment by ACH
O Reinvest interest in Note

O Donate accrued interest to Craft3*

* Donation may be tax-deductible, as Craft3 is a 501(c)(3) organization.
Consult with your tax adviser.

INTEREST RATES AND TERMS OF NOTE AS OF 10.15.2024
INTEREST RATE Please select your investment term: Select

Up to $499,999 $500,000+
1-year 3.00% 350% Please select your investment amount:
2-years 3.25% 3.75% NOTE: To achieve even greater impact, an investor may elect
3 vears 4.00% 4.50% to receive a lower interest rate, including 0%.
- . (o) . (o}
5-years 4.05% 4.50% O | would like to choose the 0% interest rate option
T-years 3.00% 3959 for aterm of years.
10-years 3059 3 50% O | would like to choose a lower rate of %
- . (o] . (o]
for aterm of years.

THE NOTES ARE OFFERED IN RELIANCE UPON EXEMPTIONS FROM REGISTRATION PROVIDED BY SECTION 4(A)(2) OF THE SECURITIES ACT OF 1933, AS
AMENDED, AND RULE 506(C) OF REGULATION D PROMULGATED THEREUNDER. THE NOTES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE
SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT DETERMINED THE ACCURACY, ADEQUACY,
TRUTHFULNESS, OR COMPLETENESS OF THIS DOCUMENT OR THE OFFERING MEMORANDUM AND HAVE NOT PASSED UPON THE MERIT OR VALUE OF THESE
SECURITIES, OR APPROVED, DISAPPROVED OR ENDORSED THE OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The Notes are not secured by any collateral, guaranteed or endorsed by any bank, and are not insured by the FDIC or any other agency.
The Applicant must depend solely on Craft3’s financial condition and operations for repayments of principal and interest on the Notes.

The Notes are subject to certain risks, which are described in the “Risk Factors” section of the Offering Memorandum, which must be reviewed before investing.
For additional information, please contact ImpactNotes@craft3.org



SECTION 1

Investor Information

Legal Name of Investor(s):

O | wish to be publicly acknowledged

O Name to be acknowledged as (if different than legal name):

Note: If you agree to be publicly acknowledged we will list you as an investor on our Annual Investor Report and website, www.craft3.org/get-involved/supporters.

Type of owner or form of ownership:
O Individual O Individual (joint owners) O Corporation O Partnership O Trust
O Other (specify):

Note: A grantor or maker of a trust may complete this Application as an individual, or as the trust. If applying as an individual grantor or maker
of a trust, the applicant must individually qualify as an “accredited investor” under a natural person category found in Section 2 of this Application.
If applying as a trust, the trust must qualify as an “accredited investor” under a category found in Section 2 of this Application.

CONTACT INFORMATION
Address in Principal State of Residence/Organization: Preferred Mailing Address (if different):

Telephone:

Email(s):

SSN or Taxpayer ID:

Date of Birth/Establishment:

Note: The USA PATRIOT Act requires all financial institutions to obtain, verify, and record
information that identifies each person who purchases a Note—specifically their name,
address, date of birth, and social security number or taxpayer identification number.

PAYMENT PREFERENCES

Where should Craft3 direct interest and principal payments.

O Electronic payment
(provide information here or under a separate
cover):

O Use Address in Principal State of Residence (above)

O Use Preferred Mailing Address (above)

Y A A A


https://www.craft3.org/get-involved/supporters

SECTION 1
INVESTOR INFORMATION CONTINUED

AUTHORIZATION TO SHARE INFORMATION WITH THIRD-PARTY ADVISORY FIRM:
O By checking this box, the Applicant authorizes the following investment advisor, wealth manager,
broker-dealer, attorney, or accountant to receive and transmit information to and from Craft3
on the Applicant’s behalf.

Note: If the third-party advisor will be responsible for verifying the Applicant’s status as an accredited investor, the advisor must complete
and submit a Third Party Accredited Investor Verification Letter in the form provided by Craft3 (or another form acceptable to Craft3).
See Section 2 of this Application, and contact Craft3 for details.

Firm Name:

Contact Name(s):
Address:

Telephone:

Email:
CRD/IARD #:

COMMUNICATION PREFERENCES

Note Delivery Instructions: Please indicate where Craft3 should direct the original executed and electronic copies of the
Unsecured Promissory Note evidencing the investment.

Original: O Investor O Advisor O Craft3 holds on behalf of investor

Electronic: O Investor O Advisor O Both

Report Delivery Instructions: Please indicate where Craft3 should direct reports, including payment
schedules, interest statements, 1099s (if applicable), audited financial statements, and other information.

O Investor O Advisor O Both
Please indicate interest statement frequency (choose one):

O Annually O Semiannually O Quarterly

Y A A A



SECTION 2

Accredited Investor Verification

Under Rule 506(c) of Regulation D promulgated under the Securities Act of 1933, as amended (the “Securities Act”),
Craft3 must take reasonable steps to verify that all purchasers of Notes are “accredited investors” within the meaning
of Rule 501(a) of Regulation D under the Securities Act.

Please initial in the appropriate space(s) below to indicate the category or categories of “accredited investor” applicable
to the Applicant. Please enclose or attach the requested documentation corresponding to the selected category or
categories. Craft3 may request additional documentation from the Applicant for the purpose of verifying that the
Applicant is an accredited investor.

In lieu of the requested documentation, the Applicant may provide a written verification letter from a registered
broker-dealer, an investment advisor registered with the SEC, a licensed attorney in good standing, or a
registered certified public accountant in good standing who has taken reasonable steps to verify that the
Applicant is an accredited investor within the past 3 months and has determined that the Applicant is an
accredited investor. Please contact Craft3 for the form of written verification letter to be used.

By initialing below, the Applicant certifies that the Applicant is an “accredited investor” within the meaning of Rule 501(a)
of Regulation D under the Securities Act, and comes within the following category or categories under Rule 501(a):

A natural person (not an entity) whose individual net worth, or joint net worth with his or her spouse, at the time
of purchase of the Note, exceeds $1,000,000 excluding the value of such natural person’s primary residence’

Please provide a personal financial statement (PFS) summarizing your assets and liabilities. Craft3 can
provide a PFS template by request. Please include with your PFS the following types of documentation
dated within the prior three months: (1) with respect to assets: bank statements, brokerage statements
and other statements of securities holdings, certificates of deposit, tax assessments, or appraisal reports
issued by independent third parties and (2) with respect to liabilities: a consumer report from at least one
of the nationwide consumer reporting agencies. At your request, Craft3 will complete a "soft"” pull of your
credit from one of the nationwide consumer reporting agencies, which does not daffect your credit rating. If
qualification for this category is based on joint net worth with the Applicant’s spouse, such documentation
must be provided with respect to both the Applicant and the Applicant’s spouse..

By initialing above, the Applicant represents that all liabilities necessary to make a determination of net
worth, whether individual or joint, have been disclosed in the documentation provided.

For revocable trusts, please provide excerpts of trust documentation describing the authority of the
grantor(s) of the trust. For irrevocable trusts, please provide a certificate of trust.

A natural person (not an entity) who had an individual income in excess of $200,000 in each of the two most
recent years, or joint income with his or her spouse in excess of $300,000 in each of those years, and who has a
reasonable expectation of having the same income level in the current year.

Please provide the Internal Revenue Service form that reports the Applicant’s income for the two most
recent years (including, but not limited to, Form W-2, Form 1099, Schedule K-1 to Form 1065, and Form 1040).
If qualification for this category is based on joint income with the Applicant’s spouse, such documentation
must be provided with respect to both the Applicant and the Applicant’s spouse.

By initialing above, the Applicant represents, on behalf of the Applicant and, to the extent applicable,
the Applicant’s spouse, that the Applicant, together with the Applicant’s spouse, as applicable, has a
reasonable expectation of reaching the income level necessary to qualify as an accredited investor
during the current year.

For revocable trusts, please provide excerpts of trust documentation describing the authority
of the grantor(s) of the trust. For irrevocable trusts, please provide a certificate of trust.

" In calculating net worth, you must exclude the value of any positive equity that you may have in your primary residence. If indebtedness secured by your primary
residence exceeds the estimated fair market value of such primary residence, you should reduce your net worth by the amount of any such excess indebtedness.
The fair market value of a primary residence and the amount of outstanding indebtedness should be measured as of the date of this Application. In addition, if
outstanding indebtedness secured by your primary residence has increased (other than as a result of the acquisition of such primary residence) in the 60-day period
preceding the date of this Application (e.g., due to a home equity loan), you should reduce your net worth by the amount of such increase.



SECTION 2
ACCREDITED INVESTOR VERIFICATION CONTINUED

A natural person (not an entity) who holds in good standing one or more of the following certifications,
designations, and/or credentials: (i) Licensed General Securities Representative (Series 7 exam); (i) Licensed
Investment Adviser Representative (Series 65 exam) and/or (iii) Licensed Private Securities Offering
Representative (Series 82 exam).

Please provide the Applicant’s relevant CRD number.

A corporation, a business trust, a partnership, limited liability company, or an organization described in
Section 501(c)(3) of the Code, in each case which has total assets in excess of $5,000,000 and which was
not formed for the specific purpose of acquiring the Note.

Please provide an audited balance sheet (or reviewed, if Applicant’s financial statements are not
audited, or as prepared by the Applicant, if not reviewed) for the Applicant dated within the prior three
months, and the most recently completed tax return (including, as applicable, Form 1120 or Form 990).

A trust with total assets in excess of $5,000,000 which was not formed for the specific purpose of
acquiring the Note and whose purchase of the Note was directed by a person who has such knowledge
and experience in financial and business matters that such person is capable of evaluating the merits and
risks of the investment.

Please provide a trust accounting or trust report, or if no such trust accounting or trust report is
available, you may provide excerpts of trust documentation describing the assets of the trust and
supporting the fair market value of each category of such assets.

For revocable trusts, please also provide excerpts of trust documentation describing the authority
of the grantor(s) of the trust. For irrevocable trusts, please provide a certificate of trust.

A director or executive officer of Craft3.
A bank, as defined in Section 3(a)(2) of the Securities Act, acting in its individual or fiduciary capacity.

A 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.

A broker or dealer registered under Section 15 of the Exchange Act.

An investment adviser registered pursuant to Section 203 of the Investment Advisers Act of 1940 (the
“Advisers Act”) or registered pursuant to the laws of a state.

An investment adviser relying on the exemption from registering with the SEC under Section 203(1)
or (m) of the Advisers Act.

An insurance company, as defined in Section 2(a)(13) of the Securities Act.
An investment company registered under the Investment Company Act of 1940.

A business development company as defined under Section 2(a)(48) of the Investment Company Act
of 1940.

A Small Business Investment Company licensed by the U.S. Small Business Administration under Section
301(c) or (d) of the Small Business Investment Act of 1958.

A Rural Business Investment Company as defined in Section 384A of the Consolidated Farm and Rural
Development Act.



SECTION 2
ACCREDITED INVESTOR VERIFICATION CONTINUED

A plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a
state or its political subdivisions, for the benefit of its employees, if such plan has total assets in excess of
$5,000,000.

Please provide a report showing the total account balance of the plan dated within the prior three months.

An 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 adviser, 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 that are accredited investors.

To the extent the plan is not required to file Form 5500 or Form 5500-SF, please provide a report showing
the total account balance of the plan dated within the prior three months.

A private business development company as defined in Section 202(a)(22) of the Advisers Act.

A “family office” as defined in Rule 202(a)(11)(G)-1 under the Advisers Act, (i) with assets under management
in excess of $5,000,000, (ii) that is not formed for the specific purpose of acquiring the Securities and (jii)
whose prospective investment is directed by a person who has such knowledge and experience in financial
and business matters that such family office is capable of evaluating the merits and risks of the prospective
investment (a “Family Office”).

Please provide a report showing the total balance of the Family Office’s assets under management dated
within the prior three months.

A “family client,” as defined in Rule 202(a)(11)(G)-1 under the Advisers Act, of a Family Office whose prospective
investment in the Company is directed by such Family Office whose prospective investment is directed by a
person who has such knowledge and experience in financial and business matters that such family office is
capable of evaluating the merits and risks of the prospective investment.

Please provide a report showing the total balance of the Family Office’s assets under management dated
within the prior three months.

A trust with total assets in excess of $5,000,000 which was not formed for the specific purpose of acquiring the
Securities and whose purchase is directed by a person who has such knowledge and experience in financial
and business matters that such person is capable of evaluating the merits and risks of the investment.

An entity, of a type not listed above, not formed for the specific purpose of acquiring the Securities, owning
“investments” (as defined in Rule 2a51-1(b) under the Investment Company Act) in excess of $5,000,000.

An entity in which all of the equity owners are “accredited investors” within the meaning of Rule 501(a) of
Regulation D under the Securities Act.

Please also initial the categories above applicable to each equity owner and provide the corresponding
required documentation for each applicable equity owner.



SECTION 3

Additional Terms of Investment

1. Representations and Warranties. The Applicant represents, warrants and agrees as follows:

(@)
(b)

()

(d)

(e)

The Applicant is an “accredited investor” as that term is defined in Rule 501(a) under Regulation D promulgated
under the Securities Act of 1933, as amended (the “Securities Act”).

The Applicant has received and reviewed a copy of the Offering Memorandum of Craft3, dated October 15,
2024 (the “Offering Memorandum”), including the current Description of Notes, current Interest Rate Sheet,
and any other documents that are incorporated into the Offering Memorandum, which summarizes the terms,
risks and other information regarding the Notes. “Notes” has the meaning as defined in the Offering
Memorandum. In addition, the Applicant acknowledges that the Applicant has been given the opportunity to
(i) ask questions and receive satisfactory answers concerning the terms and conditions of the offering and (ii)
obtain additional information in order to evaluate the merits and risks of an investment in the Notes and to
verify the accuracy of the information contained in the Offering Memorandum. No statement, printed material
or other information that is contrary to the information contained in the Offering Memorandum has been given
or made by or on behalf of Craft3 to the Applicant.

The Applicant understands that the Notes have not been, and will not be, registered under the Securities Act
or any state securities laws, and are being offered and sold in reliance upon federal and state exemptions
from registration requirements for transactions not involving any public offering. The Applicant recognizes
that reliance upon such exemptions is based in part upon the representations of the Applicant contained
herein. The Applicant represents and warrants that the Notes will be acquired by the Applicant solely for the
account of the Applicant, for investment purposes only and not with a view to the distribution thereof. The
Applicant represents that the Applicant (i) is a sophisticated investor with such knowledge and experience in
business and financial matters as will enable the Applicant to evaluate the merits and risks of investment in
the Notes, (ii) is able to bear the economic risk and lack of liquidity of an investment in the Notes and (jii) is
able to bear the risk of loss of its entire investment in the Notes.

The Applicant recognizes that (i) an investment in the Notes involves certain risks and (ii) the Notes will be
subject to certain restrictions on transferability as described in the Offering Memorandum and, as a result, the
marketability of the Notes will be severely limited. The Applicant agrees that it will not transfer, sell or
otherwise dispose of the Notes in any manner that will violate the terms of the Note, the Securities Act, the
rules and regulations of the Securities and Exchange Commission (the “SEC”) or the laws and regulations of
any other federal, state or municipal authority having jurisdiction thereof, or subject Craft3 to regulation under
the Investment Company Act of 1940, as amended.

The Applicant is aware that (i) no federal, state, local or foreign agency has passed upon the Notes or made
any finding or determination as to the fairness of this investment and (ii) Craft3 may choose not to accept this
Application, for any reason or no reason.

The execution and delivery of this Application and the Note, the consummation of the transactions
contemplated hereby by the Applicant and the performance of the Applicant’s obligations hereunder and
under the Note will not conflict with, or result in any violation of or default under, any provision of any
governing instrument applicable to the Applicant, or any agreement or other instrument to which the Applicant
is a party or by which the Applicant or any of its properties are bound, or any foreign or domestic permit,
franchise, judgment, decree, statute, rule or regulation applicable to the Applicant or the Applicant’s business
or properties.

"In calculating net worth, you must exclude the value of any positive equity that you may have in your primary residence. If indebtedness secured by your primary
residence exceeds the estimated fair market value of such primary residence, you should reduce your net worth by the amount of any such excess indebtedness.
The fair market value of a primary residence and the amount of outstanding indebtedness should be measured as of the date of this Application. In addition, if
outstanding indebtedness secured by your primary residence has increased (other than as a result of the acquisition of such primary residence) in the 60-day period
preceding the date of this Application (e.g., due to a home equity loan), you should reduce your net worth by the amount of such increase.



SECTION 3
ADDITIONAL TERMS OF INVESTMENT CONTINUED

&

The Applicant represents as follows:

0

(i)

D)

(iv)

(Vi)

(vii)

(viii)

The Applicant has not, within the last 10 years, been convicted of a felony or misdemeanor, in the United
States, (i) in connection with the purchase or sale of any security, (ii) involving the making of any false
filing with the SEC or (iii) arising out of the conduct of the business of an underwriter, broker, dealer,
municipal securities dealer, investment adviser or paid solicitor of purchasers of securities;

The Applicant is not currently subject to any order, judgment or decree of any court of competent
jurisdiction, entered in the last 5 years, that restrains or enjoins the Applicant from engaging in any
conduct or practice (i) in connection with the purchase or sale of any security, (ii) involving the making
of a false filing with the SEC or (jii) arising out of the conduct of the business of an underwriter, broker,
dealer, municipal securities dealer, investment adviser or paid solicitor of purchasers of securities;

The Applicant is not currently subject to a “final order™ of a state securities commission (or an agency or
officer of a state performing like functions), a state authority that supervises or examines banks, savings
associations, or credit unions, a state insurance commission (or an agency or officer of a state performing
like functions), an appropriate federal banking agency, the National Credit Union Administration, or the
Commodity Futures Trading Commission, that (i) bars the Applicant from: (A) association with an entity
regulated by such commission, authority, agency or officer; (B) engaging in the business of securities,
insurance or banking or (C) engaging in savings association or credit union activities or (i) constitutes

a final order based on a violation of any law or regulation that prohibits fraudulent, manipulative or
deceptive conduct within the last 10 years;

The Applicant is not currently subject to an order of the SEC pursuant to Section 15(b) or 15B(c) of

the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or Section 203(e) or (f) of the
Investment Advisers Act of 1940, as amended (the “Advisers Act”) that (i) suspends or revokes the
Applicant’s registration as a broker, dealer, municipal securities dealer or investment adviser, (i) places
limitations on the Applicant’s activities, functions or operations or (jii) bars the Applicant from being
associated with any entity or from participating in the offering of any penny stock;

The Applicant is not currently subject to any order of the SEC, entered in the last 5 years, that orders the
Applicant to cease and desist from committing or causing a violation or future violation of (i) any scienter-
based anti-fraud provision of the federal securities laws (including without limitation Section 17(a)(1) of
the Securities Act, Section 10(b) of the Exchange Act and Rule 10b-5 thereunder, Section 15(c)(1) of the
Exchange Act and Section 206(1) of the Advisers Act, or any other rule or regulation thereunder) or (ii)
Section 5 of the Securities Act;

The Applicant is not currently suspended or expelled from membership in, or suspended or barred from
association with a member of, a registered national securities exchange or registered national or affiliated
securities association for any act or omission to act constituting conduct inconsistent with just and
equitable principles of trade;

The Applicant has not filed as a registrant or issuer, or has not been named as an underwriter in, a
registration statement or Regulation A offering statement filed with the SEC that, within the last 5 years,
(i) was the subject of a refusal order, stop order, or order suspending the Regulation A exemption or (ii)
is currently the subject of an investigation or proceeding to determine whether such a stop order or
suspension order should be issued;

The Applicant is not subject to (i) a United States Postal Service false representation order entered

into within the last 5 years or (ii) a temporary restraining order or preliminary injunction with respect to
conduct alleged by the United States Postal Service to constitute a scheme or device for obtaining money
or property through the mail by means of false representations;

" The term “final order” means a written directive or declaratory statement issued by a federal or state agency pursuant to
applicable statutory authority that provides for notice and an opportunity for hearing, which constitutes a final disposition or
action by that federal or state agency. A final order may still be subject to appeal and otherwise meet this definition.



SECTION 3
ADDITIONAL TERMS OF INVESTMENT CONTINUED

(ix) If the Applicant is an entity, the Applicant confirms that all of the above representations made under this
subsection (g) are true and correct with respect to the Applicant and each person (whether an individual
or an entity) that controls such entity (whether through ownership of voting securities or otherwise); and

(x)  If the Applicant cannot confirm all of the statements under this subsection (g), by checking the following
box, the Applicant (i) confirms that the Applicant has obtained a waiver from disqualification under Rule
506(d) either (A) from the SEC or (B) from the court or regulatory authority that entered the relevant
order, judgment or decree and (i) agrees to submit information about the relevant disqualifying event and
evidence of the waiver to Craft3 together with this Application. O

(h)  The foregoing representations and warranties, and all other statements contained elsewhere in this Application
or in any documentation provided in connection with this Application, are true and correct as of this date and
the date of Note. If in any respect such representations and warranties or statements are not correct and
accurate prior to the time, if any, that Craft3 issues the Note, the Applicant must give immediate written
notice of such fact to Craft3, specifying which representations and warranties or statements are not true
and correct and the reasons therefor.

2. Indemnification. The Applicant acknowledges that the Applicant understands the meaning and legal consequences
of the representations and warranties and statements made by the Applicant herein, and that Craft3 is relying
on such representations and warranties and statements in making its determination of whether to accept this
Application. The Applicant hereby agrees to indemnify and hold harmless Craft3 and its affiliates, all other
noteholders and each director, employee or agent of Craft3 from and against any and all loss, damage or liability due
to or arising out of a breach of any representation or warranty or inaccuracy of any statement made by the Applicant
in this Application.

Non-transferability. The Applicant may not transfer or assign this Application, or any interest herein.

4. Acceptance. Craft3 may, in its sole discretion, determine whether to accept this Application. Acceptance will be
given to the Applicant by Craft3’s execution and delivery of the Note to the Applicant. If so accepted, this Application
(i) will be binding upon the Applicant’s heirs, successors, legal representatives and assigns, (i) may not be canceled,
terminated or revoked by the Applicant, except as provided under applicable law and (jii) will be governed by and
construed in accordance with the laws of the State of Washington (without giving effect to any choice of law or
conflict of law rules or provisions that would cause the application of the laws of any jurisdiction other than the State
of Washington).

5. Termination. If this Application is not accepted by Craft3, this Application will be null and void and of no further force
and effect, and no party will have any rights against any other party hereunder.

6. Successors. Except as otherwise provided herein, this Application and all of the terms and provisions hereof are
binding upon and inure to the benefit of the parties and their respective heirs, executors, administrators, successors,
trustees and legal representatives. If the Applicant is more than one person, the obligation of the Applicant are
joint and several and the acknowledgements, representations, warranties, covenants, and agreements herein
contained are deemed to be made by and be binding upon each such person and such person’s heirs, executors,
administrators, successors, trustees and legal representatives.

7. Survival. The acknowledgements, representations, warranties, covenants and agreements herein contained survive
the acceptance of this Application and the issuance of Note to the Applicant.

8. No-Waiver. No provision of this Application may be deemed to have been waived, unless such waiver is contained
in a written notice given to the party claiming such waiver has occurred, and no such waiver may be deemed to be a
waiver of any other or further obligation or liability of the party or parties in whose favor the waiver was given.



SECTION 4
Application to Purchase Note and
Investor Questionnaire Signhature Page

o By checking this box, the Applicant affirms that they have reviewed and understood
the representations, warranties, and other terms of this Application in Section 3 above.

FOR INDIVIDUAL INVESTORS:

Print Name Signature Date

(If jointly held, also complete below for joint tenant, joint noteholder, or tenant in common)

Print Name Signature Date

FOR CORPORATIONS, PARTNERSHIPS, LIMITED LIABILITY COMPANIES, TRUSTS OR OTHER ENTITIES:

Print Name of Entity

Print Name of Authorized Representative Signature

Title of Authorized Representative Date

You can email your application to ImpactNotes@Craft3.org

27083533
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—2027 Strategic Plan

01 EXECUTIVE SUMMARY

Craft3 strives for a Pacific Northwest that is thriving, just and empowered. This
strategic plan lays out how we will work towards that vision by:

- Using capital to create and expand opportunities for marginalized communities,
especially communities of color, Tribes, and low-wealth rural communities, to
generate greater wealth; and

- Empowering marginalized communities and voices to change the systems that
have created and perpetuate inequities.

Since our last strategic plan, the world has changed dramatically. While the
challenges we face are not new, we are seeing deepening disparities, increasing
urgency, and new voices calling for solutions.

We recognize that our work is multi-generational and will require sustained
commitment, resources, extensive collaboration, and creativity.

Our Priorities Address Long-term
Regional Challenges

This plan reframes our historical focus We believe we can best address these

on advancing social, environmental, and Regional Challenges by working where
economic resiliency around three Regional they connect and overlap. By doing
Challenges that will guide our work for this, we can find innovative solutions to
the foreseeable future: Systemic Racism, problems; attract and connect with other
Climate Crisis, and Rural and Tribal stakeholders and resources in this work;
Economies. These challenges and their and amplify the impacts of our collective
underlying injustices are preventing our efforts—all with the goal of accelerating
region and all its people from reaching the systemic changes we seek.

their full potential.



Craft3 is More Than a
Financial Institution

As a Community Development Financial Institution (CDFI), Craft3’s primary tool for
creating change is investment: investing in people, businesses, and communities in
the Pacific Northwest. We use finance as a powerful tool to expand opportunities and
create a better, more inclusive world.

That said, Craft3 also long been more than just <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>