OFFERING CIRCULAR NORTH CAROLINA BAPTIST FINANCIAL SERVICES
201 Convention Drive Cary, North Carolina 27511-4257
Phone: 919.380.7334 or 1.800.521.7334 Fax: 919.460.6334
www.ncbaptistfoundation.org

A
NCBAPTIST

FINANCIAL SERVICES

church loans and investments

Up to $25,000,000.00 in Certificates

We — North Carolina Baptist Financial Services, or N6BFare offering up to $25,000,000.00 in certificates digpation that are
unsecured debt securities, which we refer to in this DffeCircular as the Certificates. We offer two typé€ertificates — Timed
Certificates and Demand Certificates. The Certifisgiay interest at rates set from time to time aaggrto the policies set forth
under “Description of Certificates” on page 9. The irgerates set forth on our website or on the endlost sheet are current as of
the date you obtained this Offering Circular from oebsaite or on the date we sent you this Offering Circtflau may also call us
for current interest rates.

Fixed Rate Timed Certificates— Certificates having fixed terms of six months, one e years, three years, four year or five
years or a greater term to be determined by us andhoese earn interest at the rate in effect when purdtasenewed.
Minimum investment is $1,000.

Variable Rate Demand Certificates— Certificates with no term, payable on demand. Tkase interest at a rate that varies
periodically. Minimum investment is $1,000.

You may purchase a Certificate if you are (i) a residéot an organization headquartered in North Carolina igneh(individual
member of a North Carolina Baptist congregation oapti8t State Convention of North Carolina affiliatedanization.

This offering is made on a continuous basis. Thisr®difeis not underwritten and no commissions will be maidhe sales of the
Certificates. Accordingly, we will receive 100% of thiceeds from the sales of the Certificates andbedir all expenses incurred
in the offering. No expenses or fees will be chargegbu for investing in a Certificate in this offering.

An investment in a Certificate is subject to risks. 8e “Risk Factors” beginning on page 3.

THESE CERTIFICATES ARE ISSUED PURSUANT TO A CLAIM O F EXEMPTION FROM REGISTRATION UNDER
SECTION 3(a)(4) OF THE FEDERAL SECURITIES ACT OF 1933. AREGISTRATION STATEMENT RELATING TO
THESE SECURITIES HAS NOT BEEN FILED WITH THE UNITED STATES SECURITIES AND EXCHANGE
COMMISSION.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST REL Y ON THEIR OWN EXAMINATION OF THE
ISSUER AND THE TERMS OF THIS OFFERING, INCLUDING TH E MERITS AND RISKS INVOLVED. THE
CERTIFICATES HAVE NOT BEEN RECOMMENDED BY ANY FEDER AL OR STATE SECURITIES COMMISSION
OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOIN G AUTHORITIES HAVE NOT CONFIRMED
THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS OFF ICIAL CIRCULAR. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE CERTIFICATES ARE NOT SAVINGS OR DEPOSIT ACCOUNT S OR OTHER OBLIGATIONS OF A BANK AND
ARE NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE CO RPORATION, ANY STATE BANK INSURANCE
FUND OR ANY OTHER GOVERNMENTAL AGENCY. THE CERTIFIC ATES ARE UNSECURED. THE PAYMENT OF
PRINCIPAL AND INTEREST ON THE CERTIFICATES IS DEPEN DANT UPON NORTH CAROLINA BAPTIST
FINANCIAL SERVICES’ FINANCIAL CONDITION. ANY PROSP ECTIVE INVESTOR IS ENTITLED TO AND
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SHOULD REVIEW NORTH CAROLINA BAPTIST FINANCIAL SERV ICES’ FINANCIAL STATEMENTS, INCLUDED
HEREIN AND WHICH SHALL BE FURNISHED AT ANY TIME DURI NG BUSINESS HOURS UPON REQUEST. THE
CERTIFICATES ARE NOT OBLIGATIONS OF NOR GUARANTEED BY THE BAPTIST STATE CONVENTION OF
NORTH CAROLINA OR BY ANY CHURCH, ASSOCIATION, INSTI TUTION OR AGENCY AFFILIATED WITH THE
BAPTIST STATE CONVENTION OF NORTH CAROLINA.

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

The date of this Offering Circular is June 4, 2009.
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ABOUT THIS OFFERING CIRCULAR

This Offering Circular contains forward-looking statements aboutptams, strategies, objectives, goals, and
expectations. These forward-looking statements are identifiabM@itus or phrases indicating that we “expect,”
“anticipate,” “project,” “plan,” “believe,” or “intend” that a part icular event may or will occur in the future or
similarly stated expectations. These forward-looking statenaeatsubject to many factors, including risks set forth
under “Risk Factors” beginning on page 3, which could cause actsllts to differ materially from the stated
expectations. We undertake no obligation to update or revise any felvgdathg statements to reflect
developments or information obtained after the date of this @§f&ircular.

Date of Information. Unless another time is specified, the informatiorhia Offering Circular is as of the date
printed on the cover page. You should not assume that thisation is accurate as of any later date, as subsequen
events may change the circumstances surrounding thiggff&Ve reserve the right to change our loan policies,
investment policies and other policies and proceduregratiscretion.

Consult Your Own Advisors. You should not rely on the contents of the Offeringc@ar or any other information
from us as legal, investment or professional taxad\for information about the legal, investment or tax
consequences of investing in our Certificates, you shznrdult your own attorney, accountant or investment
advisor.

Information not in this Offering Circular. From time to time, we may distribute advertising matsithrough
Baptist churches, make audio and video presentatiohgese thurches, publish advertisements in the Fountation
publications, and mail literature to potential invest@ur website— www.ncbaptistfoundation.org
/church_financial_services.aspx—also has informatiomtatnar Certificates, including their latest interesesa

We havenot, however, authorized anyone to give any informatiomake any representations with regard to the
offering of our Certificates other than those contaimetthis Offering Circular. Therefore, you should not rety o
any information or representations that are conti@tiie information in this Offering Circular.
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SUMMARY

This summary is provided for your convenience. Before invegbogshould read this entire Offering Circular,
including the audited financial statements.

The Offering: We are offering the Certificates only to residesfter organizations headquartered in North
Carolina who also are individual members of a Northoliza Baptist congregation or organizations affiliatéth
the Baptist Denomination in North Carolina. This offgris being made on a continuous basis.

NCBFS: We are a North Carolina not-for-profit religious corgtion established to make loans and grants to
churches affiliated with the Baptist State ConventibNarth Carolina, which we refer to in this Offering Eitar
as the Convention. We were established in April 20@®wsisolly owned subsidiary of the North Carolina Baptist
Foundation, which we refer to in this Offering Circulattas Foundation. Because we were organized only
recently, we have not yet applied but intend to appliiediiternal Revenue Service, or IRS, for a letter exienpt
us from federal income taxes under Section 501(a) of tambidtRevenue Code, or IRC, as an organization
described in Section 501(c)(3) of the IRC. See “About Wégjitming on page 7.

Using funds from the sale of Certificates, we engaderiding activities intended to promote and furtherBhaptist
Denomination in North Carolina by providing funds to Bsipthurches and other Baptist entities in North Carolina
in the form of loans for construction and expansion of aeimnproved Baptist churches and other Baptist faglitie
in North Carolina.

These loans are used for acquiring land, buildings and wtingstry facilities, as well as construction. Borrawe
must meet the requirements of our loan policies, which gipénclude but are not limited to the following:

Loans secured by first mortgage

Fixed interest rates

Five renewable rate options

Interest rates usually increase with each renewal alththage is no assurance that interest rates will
increase with each renewal

For more information on our lending activities, $&ending Activities” beginning on page 7.

The Certificates We offer two basic types of Certificates, with tbBdwing key features. For more information on
our Certificates, see “Description of Certificateggimning on page 9.

Timed Certificates
" Payable at maturity
Fixed interest rate
Interest paid or compounded monthly
Automatic renewal at maturity
Early redemption penalty

Demand Certificates
Payable on demand
Interest paid or compounded monthly

Risk Factors: Investing in a Certificate involves certain riskdeaBe see “Risk Factors” beginning on page 3 for a
discussion of these risks.

After you have read the Offering Circular, if you woukklto purchase a Certificate, please complete and sign a
Investment Application. Please complEtehibit A if you are an individual anBxhibit B if you are an
organization, and return it to us with a check for thewmhyou want to invest.

Not FDIC or SIPC insured Not a bank deposit
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RISK FACTORS

Your purchase of Certificates involves risks. Please cdyefahsider the following risk factors before deciding to
purchase a Certificate.

We have only recently been organized and do not have an ojpgraistory. We were organized on April 17,
2009. As a result, we have no operating history and théficates are subject to all of the risks of a nempany,
including our untested lending and investing policies. éi@r, NCBFS will contract for administrative services
with the North Carolina Baptist Foundation, which has egpeg in making and servicing church loans.

The Certificates are unsecured debt obligatioiifie Certificates are unsecured general debt obligabioNEBFS.
As a holder of an unsecured debt obligation, you will haslaien on our assets equal to those of our other
unsecured creditors, including our other Certificate helddowever, the claims of any secured creditors will have
priority over your claim.

The Certificates are not bank instruments, are not FDICsiired and are not protected by SIPOur Certificates
are not bank deposits. They are neither issued byhtigations of a bank. Therefore, they are not FDI€Uied. In
addition, they are not protected by the Securities Invédtotection Corporation, or SIPC. Because our @ztds
are not covered by such insurance or protection, you taggdyour entire investment.

The Certificates are not guaranteed by the Foundation or atlyes entity. Although we may, from time to time,
receive funds from the Foundation, the Convention ar #ffiates, neither the Foundation nor the Corti@nnor
any of their affiliates have guaranteed repayment ofautificates. Therefore, the Foundation’s, the Cotiwais
and their affiliates’ funds may not be available, eifeme need them to make principal and interest paysem our
Certificates. You must rely solely on NCBFS for repapm

Certificates may be subordinated to future senior securetkintedness.As of the date of this Offering Circular,
we did not have any outstanding debt obligations of a greaority than our Certificates. However, in the fafur
we may pledge assets as collateral for indebtednesscwefrom a bank or otherwise. In this case, therset
lender will have the right to be paid from these pledgedtadefore you and the rest of our Certificate hol&ms.
“Description of Certificates—General Terms—Priority &efe to Other NCBFS Debt” on page 11.

We have not established a trust indentui#e have not established a trust indenture to provideefyment of
the principal amount of the Certificates, nor do mtemd to. Therefore, no trustee will monitor our ongaiffgirs
on your behalf. There is no agreement to providedioit pction by investors if we default on the Ceréfis. In
addition, except as provided by law, our failure to payritexest or principal on one Certificate will notde
default on other Certificates. Finally, you will have eaf the other protections a trust indenture migbviple.

We will not set up a sinking fund or escrowVe have not and do not intend to set up a sinking fund orvesoro
help pay principal and interest on our Certificatescakdingly, we do not have funds set aside specificallyhieir
repayment, and proceeds from purchases of Certifivallasot be segregated from our other assets. Ourtyabili
repay your Certificate will therefore be solely depenaenour financial condition and liquidity at the tinteet
Certificate must be paid.

Future requests to redeem Certificates could exceedauailable funds.t is our current policy to maintain
minimum liquid funds of at least 20% of the outstanding pelcamount of our Certificates. See “Description of
Certificates — General Terms — Redemption of Certiisdy Us” on page 10. We have not sold any Certificate
as of the date of this Offering Circular, nor havermade any loans. Because the loans we make will be funded
with the proceeds from the sale of Certificates, it@demption requests for Certificates could exceed our
available funds. If this happens, we might be requireditorskquidate assets, including our loans receivable.
Although we have not sold any Certificates as of tite df this Offering Circular, at April 17, 2009, we haddsin
committed in an amount equal to $15,200,000, consisting of 20KL000 investment by the Foundation and a
$5,000,000 investment by the Convention, which funds we irittenge to make loans. We cannot assure you that
those funds or the proceeds from this offering or adigtibn would cover all requests to redeem our Certificdtes a
maturity or otherwise.
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Our investment portfolio may fluctuate in valudhe fair value of our investment portfolio will fluctuate

response to a number of factors, including changes in ec¢omomditions, changes in interest rates and changes in
the national securities market’'s perception of the seesiin our investment portfolio or in our investmeftsere

can be no assurance that we will achieve our investalgactives since there is uncertainty in every stiveent.

Our investments may be subject to substantial fluctugtsmmse of which could be brought about by declining
stock or bond prices. Downward fluctuations in our inwestts could have an adverse affect on our ability to make
interest and principal payments on our CertificatethMgh we seek to reduce risk by investing in diversified
securities portfolios, such diversification does not elate all risks. See “Investment Activities” beginningpamge

9.

Transfer of Certificates is strictly limitedYou may only transfer your Certificate with our approwald only to a
person who is qualified to purchase a Certificate indffexing. See “Description of Certificates — Genératms
— Transfer of Certificates” on page 10. Accordingly public market exists for the Certificates and none will

develop. You should, therefore, view the purchase of #fiCate as an investment for its full term.

You will have no right to participate in the management of NEB. Control of NCBFS is exercised by its Board
of Directors. You will not have voting rights or othreghts to participate in the management of NCBFS.

Property securing our loans is special purpose propeRsoperty securing our loans is generally considered $pecia
purpose property and typically has a very limited maikete were to foreclose on any real property securing a
loan, we may not be able to sell the property atee @it least equal to the amount of the loan, whicthddoave an
adverse effect upon us and our ability to repay our Gt when due.

The value of property securing our loans could be less thppraised We do not always require appraisals on our
collateral as part of the loan application procesenBvhen we do, we do not always obtain independent thitg-par
appraisals. Therefore, the fair value of a specifcissE property could be less than we believe. Similtirdy,
amount outstanding with respect to a specific loandcexteed the fair value of the property securing it. Waot
assure you that the proceeds from a foreclosure salmoftgaged property will be adequate to fully repay a
defaulted loan. Séd _ending Activities—Loan Policies” on page 8.

We cannot be compared to a commercial lend&fe may make loans to borrowers that typically canbtitin
financing from commercial sources and our lending pedionay be less stringent than those of a commercial
lender. In addition, because of our relationship with ourdveers, we may accommodate partial, deferred or late
payments from some of our borrowers.

The nature of our borrowers could affect our ability to pay i@iécates. We make loans primarily to Baptist
congregations in North Carolina. See “Lending Activities page 7. Like most churches, their ability to repay us
will depend primarily upon contributions they receivenirtheir members. In addition, some of our Baptist
congregations may be new or start-up congregations, chwhe number of members and the amount of
contributions may fluctuate. The inability of our borros/éo make timely payments on their loans could adversel
affect our own ability to make interest and principayments on our Certificates.

Changes in North Carolina law may affect your ability to investCertificates, and our ability to repay
Certificates.While we intend to maintain all required registrationd aremptions under North Carolina law, we
may not always be able to do that for a variety reg,siacluding changes in state securities laws. If wauaable to
maintain the appropriate registrations or exemptiomdoirth Carolina, you may be unable to reinvest the puge

of your Certificate, make additional investments in itporchase new Certificates. To the extent we are dependen
on the proceeds of future sales of Certificates to repgstanding Certificates, a decrease in the saledfficates
would have a material adverse effect on our abilinefay the Certificates.

You have no right to redeem a Timed Certificate beformatures.We are not obligated to redeem Timed
Certificates until they mature. Consequently, you tmaynable to redeem your Timed Certificate in the evkan
emergency or for any other reason. If we choose tonacdate a request to redeem part or all of a Timed
Certificate before it matures, we may assess a [yeqalr current penalty is up to three months interesteeaon a
six-month Timed Certificate and 6 months interest eaomeall other Timed Certificates. See “Description of
Certificates—Timed Certificates—Early Redemption” on phge
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We have the right to redeem a Certificate at any tirdée may redeem any Certificate, in whole or in paranat
time upon 30 days’ prior written notice, without your caris&ee “Description of Certificates—General Terms —
Redemption of Certificates by Us” on page 10.

Interest you earn on a Certificate is taxable as ordinary émee.Interest paid on your Certificates will be taxable
as ordinary income to you regardless of whether istésgpaid to you or reinvested in the Certificate iay be
subject to certain reporting and withholding requiremestra other interest payers. In addition, if you (or yal an
your spouse together) have invested or loaned more thar0$R50,the aggregate with Foundation organizations,
you may be deemed to receive additional taxable interest @wmttion 7872 of the IRC if the interest paid to you is
below the applicable federal rate. In that situatioa,|RS may impute income up to that applicable federel rat

you believe this applies to you, you should consult yourtlvisor. For more information on the tax consequences
of Certificates, see “Tax Matters” on page 16.

Timed Certificates renew automatically at maturity if hiedeemedEach of our Timed Certificates will be
extended for an additional term at maturity if it i$ peeviously redeemed. We typically will send maturityices
and current interest rate information to investoleadt 30 days prior to maturity for Certificates nemg the
following month. A current Offering Circular will be étuded with the notice, unless you have already receined
If you want to redeem your Certificate, you must providerotice of that request no later than the Certifisate’
maturity date. If you do not notify us of your desireedeem your Certificate on or before the maturity date,
Certificate will be automatically renewed. For instana Loan Certificate with a three-year term witiew for
another three-year term, during which time you wouldbeoable to redeem it without paying an early redemption
penalty. To redeem a Certificate when it matures,myaat send us a written request for payment. See “Descripti
of Certificates—Timed Certificates—Renewal and Redemtddaturity” on page 12.

Low renewal rates could impact our ability to repay CertifieatWhen investors allow their Certificates to renew
at maturity, we are not required to pay out any fundeedadrivestor. If significantly more investors redeémirt
Certificates at maturity, we could have difficulty repayiour Certificates when they mature.

We expect to sell additional Certificates in other offeringhe total amount of $25,000,000.00 to be sold in this
Offering is not a limitation on the amount of Certificatee may sell in other offerings we may conduct at eng.t
We anticipate that we will make additional offerings of Gertificates.

Our borrowers may be subject to risks associated with aqoisibn. Our borrowers are expected to use our loans to
construct new facilities or renovate existing faight If any of the following risks associated with constion and
renovation are realized, they could adversely affdwireower’s ability to repay its loan by increasing sionction

costs or delaying or preventing completion of the ptojec

the borrower and its contractor may not sign a fixedepconstruction contract;

the contractor may not post a completion bond;

completion may be delayed due to, among other thingdasfesrof materials, strikes, acts of nature,
delays in obtaining necessary building permits or aechital certificates, environmental regulations or
fuel or energy shortages; or

we may disburse some construction payments withouwfitstining architectural certification, relying
instead on the representations of the borrower.

There may be potential environmental liability associated vitie loans we makaNe will not typically conduct
an environmental audit before approving a loan. If emvirental pollution or other contamination is found on or
near property that secures a loan, we could, in sosesctace environmental liability or our securitytfoe loan
could be impaired. In addition, changes in environmeetallations could require us or the borrower to incur
substantial unexpected expenses to comply with such regulaimh¢his could impair both the value of the
collateral on our loans and the borrower’s abilitygpay us.

Unsecured loansTypically, our loans will be secured by a first mortgagehe property purchased, constructed or
renovated with the loan funds. However, we might makeesamsecured loans. The absence of collateral for these
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loans may increase the likelihood that we may natlbe to collect all amounts outstanding on an unsedosed
See “Lending Activities ” on page 8.

Geographic concentration of investarBecause we are offering the Notes only to residentsailesthand entities
headquartered in North Carolina, adverse economic conslitioNorth Carolina could result in increased
redemptions of Demand Certificates, and decreasedestinent rates for maturing Timed Certificates. Thisaoul
in turn, adversely affect our liquidity, our ability tperate our programs, and ultimately our ability to repay
Certificates.

Geographic concentration of borrowersThe total outstanding principal amount of our loans beéllowed by
borrowers in North Carolina. Adverse economic conditiansorth Carolina could result in increased defaults by
our borrowers. This could, in turn, adversely affect @uridlity, our ability to operate our programs, and ultieha
our ability to repay Certificates.

Our ability to foreclose on collateral may be limiteQur remedies as a creditor upon default by any of our
borrowers are subject to limitations and borrowetgmtions imposed under various federal and state laws,
regulations and legal principles that provide protectohorrowers. Our legal and contractual remediet,idiing
those specified in our commitment letters, promissotgsnand mortgages typically would require judicial actions,
which are often subject to discretion and delay. Undstieg law (including, without limitation, the Federal
Bankruptcy Code), the remedies specified by our commitha&ers, promissory notes and mortgages may not be
readily available or may be limited. A court mayusf to order the specific performance of the covenantsined

in the commitment letters, promissory notes and gages. In addition, the federal laws and the laws oftiNort
Carolina may change or make it impractical or impossibknforce specific covenants in the loan agreements.

Our collateral may be impairedlhe various security interests established under our conami letters, mortgages
and deeds of trust may be subject to other claims andstgeExamples of these claims and interests are: statuto
liens; rights arising in favor of the United Statesoy agency thereof; constructive trusts or equitabhes limposed
or conferred by any state or federal court; and bankrigstogceivership laws affecting amounts earned by the
borrower after institution of bankruptcy or receiverspipceedings by or against the borrower.

Right to change policiesAt various points in this Offering Circular, we descrile policies, such as our loan
policies described on page 8, and our investment polieigsribed on page 9. These descriptions are intended to
help you understand our intended operations. We reserviglttiéo change our policies, including our loan and
investment policies and other policies and proceduréseifuture.

Changes in interest rates may adversely affect our apiiit repay Certificatednterest rates are subject to
significant fluctuations depending upon various economicmaeartket factors over which we have no control.
Interest rate fluctuations can adversely affect ouritptofity if we are unable to maintain a sufficieprsad
between the interest rates we pay on our Certifiaatddorrowed funds and the interest rates we receivaron o
outstanding loans and investments. In particular, rapidggein interest rates could significantly and adversely
affect our profitability, which could, in turn, adversalffect our ability to repay our Certificates.

There is no firm underwriting commitment for this offarg. We are offering the Certificates directly and without a

firm underwriting commitment. No assurance can be gigeto $he principal amount of Certificates that will be
sold and whether the proceeds will be sufficient tmarplish the purposes of the offering.
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USE OF PROCEEDS

We are offering up to a maximum of $25,000,000.00 of Ceatée This amount is an estimate that includes not
only the Certificates we may sell in the offeringt blso the amount of Certificates that may be redeunder this
offering and the amount that investors may add to thein@hd Certificates.

We intend to use the proceeds we receive to make lo&aptist congregations in North Carolina for the
acquisition, construction and renovation of worship faeditparsonages, schools and other similar structares,
pay our operating costs, and to pay interest and pahon redeemed Certificates. We expect to invest any
remaining proceeds in accordance with our investmditigm See “Investment Activities—Investment P@&&
on page 9.

ABOUT US

The Foundation is an agency of the Baptist State ComveatiNorth Carolina committed under the guidance of the
Holy Spirit to serving North Carolina Baptists and oghie generating an increased awareness of Christiate est
stewardship principles as a means of financially unddirgjrchurches, institutions, and mission endeavors on a
permanent basis. Throughout the existence of the Feangdiés mission has been to fulfill the purpose adsét

in its charter issued in 1920 in assisting individuals withe “Missionary Baptist Convention of North Carofiira
attaining the maximum stewardship potential and to as@¢he permanent financial support of Baptist institgtio
and mission causes.

For several years, the Foundation has received amgawimber of inquiries from churches needing loans as the
expand their mission and ministry. It has become madarasre apparent that no other entity in North Carolina
Baptist life is providing this service and that the INd@arolina Baptist Foundation is the logical agency soae
this responsibility. It is our intent to loan moneycturches to enable them to purchase land, to build ne
construction, remodel and/or refinance existing faegdjtdebt consolidation, conduit loans and other interim
financing necessary to help them grow their ministries

We were organized by the Foundation as a non-profit iatipp on April 17, 2009, under the North Carolina
Nonprofit Corporation Act. Our initial funding was an woeable contribution of $200,000.00 from the Baptist State
Convention of North Carolina. We also have $15,200,08thtitted, but not yet received, for investment
purposes. This consists of $10,200,000 from the Foundation &d0@DEHO0 from the Convention. Our mission is

to procure funds through the sale of Certificates totadsisches and other organizations affiliated with thetiBa
State Convention of North Carolina in the constructind expansion of new or improved Baptist Churches and
other Baptist facilities in North Carolina. The Founalais our sole member and owner. In the event of our
dissolution, all of our assets remaining after the digghaf our valid obligations would become the property ef th
Foundation. Our address is 201 Convention Drive, Qémyth Carolina 27511-4257. Our fiscal year ends on
December 31.

Because we were organized only recently, we have neippdied but intend to apply to the Internal Revenue
Service, or IRS, for a letter exempting us from federebine taxes under Section 501(a) of the IRC as an
organization described in Section 501(c)(3) of the IRC. inénd to apply for the letter as soon as practical.

We have one paid executive officer, Russell C. JoBSeg “Management” beginning on page 13. The Foundation
will provide us administrative services at a reasonataeketplace rate. Office space is provided to us withosit

by the Foundation.

We maintain accounting for our operations, financial pmsiand cash flows separately from the Foundation.
LENDING ACTIVITIES

We will offer loans at interest rates and terms gahemore favorable than we believe our borrowers could ge
from a commercial lender. Borrowers generally will ose financing to acquire land or buildings and to construct

10374.11-573365 v12 7



or renovate ministry facilities, schools and otlaailities necessary to carry out their mission. Beigtion describes
our expected borrowers and our loan policies.

Borrowers

Baptist congregations that meet borrowing requiremertew primary borrowers. Depending on the availahilfty
funds, we may participate in loans originated and admietstey affiliated organizations or other financial
institutions. Participations in loans made by othedégr will generally be required to meet our lending guidsjine
however, the interest rates and term to maturityiof participations may differ from loans being made diydwnt

us. We may also sell participations in our loans temgiarties on a non-recourse basis so that the hggames the
risk of any loss on the loan participation. As used inghiggraph, a “participation interest” or “participation”
represents a percentage ownership interest in a lggnated by an originating lender whereby other participating
lenders share principal and interest payments receaigadthe borrower in an agreed upon manner.

We will administer our loan program in accordance itidelines that are reviewed at least annually by our Board
of Directors to ensure that our primary focus remairieetp support Baptist congregations. These guidelines may
be changed at any time at the discretion of our BoaBirettors.

Loan Policies

Our Board of Directors sets our lending policies. Than Committee of the Board will make all lending dimis

in accordance with our policies. In general, we will misless to borrowers that further the Baptist Denonmmat

in North Carolina. Among other things, our policies guideldan Committee in deciding to whom we may loan
money, how much may be loaned to a particular borrowertfze terms of the loan. Nevertheless, each of our
borrowers is unique, and no two are in exactly the sarnemstances. Therefore, our Loan Committee maytgran
exceptions to any of the loan policies described in thuiiaseor elsewhere in this Offering Circular. Because we
cannot predict the circumstances of our future borrqweescannot speculate as to the extent of the exceptions
made by the Loan Committee for future loan requests.dd\fet intend to securitize any of our loan portfoli@int
any form of mortgage-backed security.

In addition, our Board of Directors, in its discretion, naaghorize us to lend money to a particular borrower or
borrowers on terms different from those described mghction.

The following policies generally will apply to the loaws make to Baptist congregations:

Loans to Incorporated Entities.We may require that all borrowers incorporate aswition to receiving
a loan.

Borrower’s Financial Qualifications.As part of our application process, a borrower genenallgt
provide us with its past three years of unaudited histdiraaicial data. No loan will be made where
installment payments on aggregate indebtedness exceeds 808t ntity’'s average annual unrestricted
budget receipts for the past two years.

Interest RatesThe Loan Committee establishes interest rates ofoans as market conditions dictate.
Rates will be set at the time of each loan. Boermawill have the option of a fixed or variable ratenloa
We will offer 1-year, 3-year, 5-year, 7-year and 10-yefusaable rate loans as well as loans with an
immediately adjustable rate.

Collateral. Our loans generally will be secured by a first mortgag#e property purchased, constructed

or renovated with the proceeds of the loan. Howevemagmake some unsecured loans. The absence of
collateral for these loans may increase the likekihthat we may not be able to collect all amounts
outstanding on an unsecured loan. When a borrowerdbgsing an existing building, we typically will
require a formal appraisal of the property. We also ragyire an environmental assessment of the
collateral. We generally will require that the borroweaintain property insurance on the collateral, as wel
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as builder’s risk insurance for construction projedie loan will be made in excess of 80% of the fair
market value of the property serving as collaterattferloan.

Loan Application Fee and Closing CostsWe will charge a loan origination fee of 1% of tharo

amount, up to a maximum of $3,000 for loans up to $300,000lo&0s above that amount, we will charge
a loan origination fee of $3,000 plus 0.5% of the amount over $30f@OR&ANSs up to $600,000, and a fee
of $4,500 plus 0.25% of the amount over $600,000 for loans inex€&600,000. In addition, the
borrower is typically responsible for costs associatild tive loan, including title insurance, document
preparation, filing and recording fees, escrow charges féraiees and our attorneys’ fees.

No Other LoansTypically, any other loans of a borrowing congregatigth be consolidated into the new
loan from us.

Late Payment Fee We require that monthly payment be made by bank draftssna result, do not expect
late payments. However, if a borrower is late onoatimy payment more than twice in any one year, we
may charge the borrower a late fee of 4% of the paigiibat are late.

Maximum Loan SizeWe have not set a limit on the size of a loan, howeg&noted above, a loan cannot
exceed 80% of the fair market value of the property sgrasncollateral for the loan. All loans must be
approved by the loan committee of North Carolina Bapiisincial Services.

Loan Maturity. No loan will be made with a maturity greater than 25sie®repayment of loans may be
made without penalty.

Due to the nature of our borrowers and the propertythiadecure our loans, we will establish a loan loss
allowance. Our loan loss allowance will be approxaetya8% of the total balance of our outstanding loansf asy
given date.

INVESTMENT ACTIVITIES

Our Board of Directors sets our investment policaes] our President and our Treasurer are responsible for
implementing those policies on a day-to-day basis. tndgion about these individuals is contained in the
“Management” section on page.18is our current policy to maintain cash and cash equivailersis amount
expected to be sufficient to meet our interest and ipahpayment obligations on our outstanding Certificates a
to support our lending program.

It is our policy to maintain minimum cash, cash equivalantsreadily marketable securities of 2% of the
outstanding principal amount of our Certificates to fundstart-term operational needs. Funds in excess of our
anticipated short-term operational needs will be iregebly us in investment portfolios administered by the
Foundation.

Our investments are made in accordance with our inegdtpolicy. This policy is geared to achieving maximum
yield on investments while stressing the safetylaquidity of the invested funds. Under this policy, we miayeist
an unlimited percentage of our cash and cash equivalents infghehfollowing types of investments:

Securities issued or guaranteed by the U.S. governmerd,agdhcies;

Money market funds;

Commercial paper;

Banker’s acceptances;

Repurchase agreements;

Certificate of deposit with federally insured finanéradtitutions in amounts that do not exceed FDIC
insurance coverage limits.

Prohibited investments include but are not limited totwee-capital investments.
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DESCRIPTION OF CERTIFICATES

This section describes the terms of our Certificates, wimetof two basic types—Timed Certificates and Demand
Certificates.

General Terms
All of our Certificates are subject to the terms désct below.
Book Entry System; Periodic Statements

We use a book entry system to record ownership of ardtied balances in Certificates. Under this system, we
keep an electronic record of your investment in Cestiis. An investment in a Certificate is to be madeheglc
Instead of a paper Certificate, we will send you aamdition of your initial investment and any subsequent additio
to or redemptions of your investment. We will send periodic statements of the amount you have invested in
Certificates. Statements are mailed at the enddf ealendar month and each time you add to or redeem from
your Certificate.

Ownership

In addition to holding a Certificate in your own name, yayrmpurchase and own a Timed Certificate or Demand
Certificate in any of the following ways:

Joint Tenant with Right of SurvivorshipAs a joint tenant, you will receive ownership of the entir
Certificate if the other owner dies before you. @thge, the other owner will become the sole owner upon
your death. Unless you specifically request on the Invastépplication, the signature of one owner will
be sufficient to redeem the Certificate, transfar itake any other action requiring the consent of the
Certificate holder.

Custodian for a Minor.We can also facilitate the ownership of a Certifday a minor under the North
Carolina Uniform Transfers to Minors Act, or the UTM8pecifically, ownership will be in your name as
“custodian for the Minor under the North Carolina UnifioTransfers to Minors Act.” The decision to
purchase, transfer or gift a Certificate for or to aoniunder the UTMA, however, is irrevocable. In
addition, the Certificate becomes the unrestricted ptppé the minor—no longer subject to the
custodian’s control—when the minor turns 21. For moreipénformation about the UTMA, we
recommend that you consult your attorney or financiaisadv

Trusts. Certificates may also be purchased in the name o§trosth revocable and irrevocable. When
Certificates are purchased in this form, they wilidgsied in the name(s) of the current trustee(s) of the
trust, in their role as trustee(s) of the trust nametherinvestment Application. Unless you specifically
authorize otherwise on the Investment Application silgaature of all trustees will be required to redeem
or take any other action requiring the consent of thréificate holder. In addition, we reserve the right to
request trust and other documents we deem necessaryitoncthiaf identity and powers of the trustee(s).

Transfer of Certificates

You may not transfer your Certificate to another pensithout our prior approval. In order to request such a
transfer, you must send us a written request signed bf/thké Certificate’s owners. The request should spéady
date of transfer and the name and address of the geratrom you are transferring the Certificate. We may
require you to verify the owners’ signatures and/or tbwimership. See “Verification of Signatures and Owinipi's
below.

We will not approve a transfer to any person who tsqualified to purchase a Certificate in this offering. We
generally will not approve a transfer to any persoo lifes in a state other than North Carolina and invemie
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where our Certificates are not registered or exempt fiegistration. In addition, we reserve the right to refasy
transfer, with or without cause.

You may not pledge your Certificate as collateral ftwaa or otherwise encumber it without the expresdemrit
consent of North Carolina Baptist Financial Services.

Redemption of Certificates by Us

We may redeem all or a part of the outstanding balangeusfCertificate at any time upon 30 days’ prior written
notice. We need not obtain your consent before doingrspounredeemed part of a Certificate will continue tmea
interest and be subject to its original terms. It iscurent policy to maintain minimum liquid funds of at keas
20% of the outstanding principal amount of our Certificates.

Priority Relative to Other NCBFS Debt

Your Certificate will be of equal rank with our othersecured debt including any other Certificates we magiss
Because our Certificates are unsecured, however, yartifi€ate will be of lesser rank and priority than any

secured debt we incur. This means that if our assetsdigtributed to our creditors or sold to pay creditoos (f
instance due to financial insolvency, bankruptcy or tigtibn), our secured creditors would be paid before our
Certificate holders. Once our secured creditors weik pai remaining assets could then be used to pay our general
creditors, including our Certificate holders. BecauseQeitificates are of equal rank, each Certificate hrohdrild
receive a pro rata payment based on the outstandingcbafirach Certificate held.

From time to time we might incur indebtedness othan the Certificates to further our mission and fund our
operations. It is our policy that we will limit thggregate amount of assets we pledge to secure any and all
indebtedness (other than the Certificates) we might itcnot more than 80% of the book value of our tangible
assets at any time. We currently have not pledgedfamyr @ssets as security for outstanding debt or other
obligations.

Interest Rates

Interest rates are set on our Certificates on thiedirsach month. In setting the interest rates on foaties, we
may consider interest rates on comparable instrummaiket conditions, market indices and other applicable
indicators.

Verification of Signatures and Ownership

Before we redeem a Certificate or approve a tramstgrest, we may require you to verify the authorizingatigre.

In the event an owner is deceased, has changed his or hegrardrs or her identity is otherwise uncertain, wg ma
also require satisfactory documentary evidence of thvaeds death, identity or ownership in the Certificdte.
Certificate is payable after the holder’s death, we reguest a death certificate.

Discontinued Certificates
We may, on occasion, discontinue certain types of fidates. When a discontinued Certificate matures, weatxpe
to give investors the option of redeeming the Certifiaa reinvesting it in another type of Certifica®uould you
do neither, we may, as a courtesy to you, continueytinparest on your unredeemed funds by renewing them in a
demand certificate.

Timed Certificates

Our Timed Certificates have set maturity periods and fixenlest rates. We offer Timed Certificates with six
different maturity periods, which are identified on the frpage of this Offering Circular. We also will consider a
Timed Certificate with a term of greater than fivang but we reserve the right to reject any requesiuich
greater term. The interest rates vary depending om#terity of the Loan Certificate you purchase. The mimm
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investment is $1,000. Interest rates current as of teeyda obtained this Offering Circular from our website @n
our website or the date that we sent you this Offeringu{ar and the enclosed rate sheet.

Interest

The interest rate on each of our Timed Certificatéixeésl for the duration of the stated maturity periochatrate in
effect for that type of Certificate when purchased.

Interest Payment Options

We pay accrued interest on Timed Certificates evergtmenths. You can choose from three options for the
payment of interest on a Timed Certificate. On the paymdate, the accrued interest could be:

paid directly to you;

added to the outstanding principal of the Timed Certificatte;

added to the outstanding principal of a Demand Certificaiespecify.
You may change your interest payout option at any timeh Sli@nges will take effect at the time of the next
monthly interest payment, provided your request is receivéehst seven business days before the date of that
payment. All requests must be received in writing.

Renewal and Redemption at Maturity
Unless redeemed, our Timed Certificates automaticatigw at maturity for another term. We send maturity
notices with current interest rate information todstors at least 30 days prior to maturity. Unless yoe baeady
received one, a current Offering Circular is included withriotice.
To redeem your Certificate at maturity, you must sena wstten request for payment no later than the ngturi
date. Upon receipt of these items, we will promptly paty the outstanding principal and accrued interest on your
Certificate as of the maturity date.
If you do not request payment at maturity, your Timediftzte will renew for an additional term. Upon renewal,
your Certificate will earn interest at the then curietdérest rate for your type of Certificate. The rengéwe
Certificate will have the same maturity period asrttagured Certificate.
There is no limit on the number of times a Certiftcaill automatically renew at maturity.

Early Redemption
Generally, you may not redeem a Timed Certificaterleatanatures without penalty. For a Timed Certificatth
a six-month term, the current penalty is an amount uprée tmonths of interest on the Certificate. A penaliypof

to six months of interest is charged on all other Timedificates for early redemption.

If you wish to redeem a Timed Certificate before itunas, you must send us a written request. We havelihe s
discretion to refuse a request for early redemption.

You may redeem part or all of the accumulated intereSirored Certificates at any time prior to the Certifie's
maturity date without penalty. All such requests must baenrawriting.

Demand Certificates

Demand Certificates may be redeemed by the investorydime. Demand Certificates have an interest rate that
varies periodically. The minimum investment for a Dem@edtificate is $1,000.
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Variable Interest

The interest rate on our Demand Certificates variesgiesilly. The interest rate is set at the time of purefzghe
then current rate—like our Timed Certificates. The irglerate for Demand Certificates is subject to change
monthly.

We do not send notices with regard to interest radeagbs on Demand Certificates, except for the periodic
statements described below.

Payment of Interest

Normally, we do not pay accrued interest on Demandficates directly to you until the Certificate is redesin
Instead, accrued interest is added to the principal db#meand Certificate. This occurs every month for Deiman
Certificates.

Redemption

You may redeem all of the outstanding principal and acdrierest on a Demand Certificate at any time. In
addition, we permit partiakdemptions on Demand Certificates. To make a redemgitimmbemand Certificate,
you must send us written notice on a form we provide iiyerg your Certificate and specifying the amount you
wish to redeem. We will pay you promptly after we reeehis notice.

If you redeem the entire outstanding principal of youttieate, we will terminate the Certificate. Theftes, if
you want to invest later in another Demand Certificgbu will need to buy a new one at that point.

Additions to Principal
You may add to the principal of a Demand Certificatarg time and in any amount. All proposed additions are
subject to our approval, which we may withhold for arasom. To make an addition to principal, simply send a
check for the additional amount made out to NCBFS togeiltle an additional investment form we provide
identifying your Certificate and the amount of the additio

Service Fee
We reserve the right, without further notice, to charge a service fee of $5.00 each month that the outstanding
principal balance on your Demand Certificate fallohe$1,000. The fee will be deducted from the Demand
Certificate. We will not charge you this fee if theddnce of your Certificate falls below the minimum hesayou
have redeemed all of the principal and accrued interesieo@ertificate.

Tiered Interest Rates
Our Demand Certificates have different tiers of inter&®ts depending on the outstanding principal balandesof t
Certificate. Currently, a Demand Certificate withrapipal balance equal to or greater than $100,000.00 wiil ear

interest at a higher rate than one with a principairizad below $100,000.00. From time to time, we may add
additional interest rate tiers to our Demand Certiéisat

MANAGEMENT
Directors

Our Bylaws vest the management of NCBFS in our directine number of directors is to be between five and 25
Our directors are elected by the Foundation, asatemsember, and they serve staggered terms of fots, weith
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approximately one fourth of the directors’ terms d@rgieach year. Any vacancies occurring on the boardbmay
filled by the remaining directors. As of the datelo$ Offering Circular, our directors were:

Name

Charles V. Baile

F. Hubert Garn¢

Robert D. Howar

Roy D. Kreg

Girtrue H. Talle'

C. Thomas Bodkil
Robert B. Cai

William S. Goodwir
Betsy Mcfwain
Monica S. Vaughe
Lawson D. Horto
Harold G. Koge

Richard D. Law
James Shelley, .
Jack A. Williford

Jack Copel
Charles Philip Gin
Nancy V. Hunte

Harvey Montagu
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Term Expiring

200¢

200¢

200¢

200¢

200¢

201(
201(

201(
201(
201(
2011
2011

2011
2011
2011

2017
2017
2017

2017

14

Principal Occupation

Retired, former Vic-President o
Fossil and Hydro Operations for
Carolina Power & Light Company
(now Progress Energy)

Retired, former Dean Students
Central Carolina Community College

Owner/President of Premier Re
estate and Whiteville Mini Storage

Retired, former Associate Direct
Grandfather Home for Children

Retired former Managemer
Services Officer of First Union Bank
Minister

President & CEO, Carr Prec:
Concrete, Inc. and Carr Precast
Concrete Rentals

Retired, former farm manag

Retired, former teach

Homemake

Minister

Retired, former President, F-Tec;
Certified Mediator for Superior
Court of NC; Arbitrator for National
Association of Securities Dealers

Attorney

Minister

Real estate broker/appraiser; forr
Plant Manager for Bertie Martin Oil
Company; former Bertie County Tax
Administrator; former Bertie County
Manager

Retired, former insurance ag
Resident Superior Court Juc
Vice-President, Hunter Innovatior
Ltd.

Developer, general contrac



Sam Week

2017

Retired, President/CEO,rmer c(-
op in Live Oak, Florida

We do not pay our directors any compensation for tieeuices as directors. We do reimburse our directors fo
mileage and expenses incurred in attending meetings.

Executive Officers

As of the date of this Offering Circular, our executbfécers were:

Name
C. Thomas Bodki

Robert D. Howar

Charles V. Baile

Dolly Pierce

F. Hubert Garn¢

Clay Wari

Roy D. Kreg

Russell C. Joni
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Office
President and Chairperson of the B

1% Vice President and Vi-
Chairperson

2" Vice President and Vi-
Chairperson

Treasure

Assistant Treasur

Secretar

Assistant Secreta

Managing Directc
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Principal Occupation
Ministel

Owner/President, Premier Real es
and Whiteville Mini Storage

Retired, former Vic-President of Foss
and Hydro Operations for Carolina
Power & Light Company (now Progress
Energy)

Treasurer/Chief Financial Officer/Chi
Operating Officer of the North Carolina
Baptist Foundation, Inc. Member of
the North Carolina Association of
Certified Public Accountants, the
American Institute of Certified Public
Accountants, and the North Carolina
Center for Non-profits

Retired, former Dean of Studen
Central Carolina Community College

Director, the North Carolina Bapti
Foundation, Inc. since April 1998.

From January 1993 to April 1998,
senior minister at Roxboro Baptist
Church. From 1971 to 1993, associate
minister and then as senior minister at
the Temple Baptist Church in Durham.
Dr. Warf has served as a member of the
General Board, the Resolutions
Committee, and the World Hunger Task
Force of the Baptist State Convention of
North Carolina

Retired, former Associate Direct
Grandfather Home for Children

Managing Director, North Carolir
Baptist Financial Services; 25 years
lending and investment experience
including Senior Vice President and
Commercial Banker, The Scottish Bank,
Charlotte, NC — July 2006 to January



2009; Vice President and Marl

Leader, Wachovia Bank, Monroe, NC —
January 2005 to June 2006. Deacon,
First Baptist Church, Matthews, NC
2007 to present (Chairman, 2008)

All of our officers are elected by a majority of theaba of directors.

We do not pay any of our executive officers compensasoapt for Russell C. Jones, who is paid an annual salary
of $115,000. We also provide Mr. Jones with customary haallrother benefits.

The Foundation will provide us administrative servides @easonable marketplace rate. Office space isdawvo
us without cost by the Foundation.

PLAN OF DISTRIBUTION
The Certificates are offered only by us, only at tifeee value, and only in the State of North Carolina.

We intend to continue this offering for an indefinite pewédime. If the entire amount of the offering is not
needed for the purposes intended, the offering may beraitimdand the acceptance of subscriptions suspended.

The Certificates are offered only through this Offeringc@ar. Our website contains this Offering Circular,
Investment Applications and promotional information égisting and prospective investors at
www.ncbaptistfoundation.org/church_financial_services.aNpxoffers to purchase will be accepted prior to the
time that an investor has signed an Investment Apphicaicknowledging receipt of an Offering Circular. We also
may distribute this Offering Circular to Baptist corgagons in North Carolina and at Convention church
conferences, conventions, retreats and seminars.

We are offering the Certificates without the assistaof any broker or dealer. We will not pay anyatia¥
indirect commissions or other remuneration to anjviddals or organizations, including our directors andceffs
in connection with the offer and sale of the Certifisate

Initial legal expenses incurred in this offering totalpgraximately $41,000, including expenses for our formation
and the creation of our loan documents. Other expensdsdtatpproximately $17,000 for printing and other costs
related to our formation and this offering. It is antidgal that certain legal and expenses will be incurred tiroe:
to-time in connection with the offering.

LEGAL MATTERS

At the date of this Offering Circular, we were not awafrany material suits, actions, or other legal pedoggs or
claims pending against us.

TAX MATTERS

This discussion of federal income tax consequences iateatled to be used, and cannot be used, by any taxpayer
for the purpose of avoiding tax penalties. You are adtisednsult your own tax counsel or advisor as to the
federal income tax consequences of an investment i@ehdicates. You should consult with your tax advigor t
determine the particular federal, state or local incom&her tax consequences particular to your investment i
Certificate.

By purchasing a Certificate, you may be subject to ceitaome tax provisions of the IRC. Some of the sigaift
federal income tax consequences of purchasing a Caidificclude the following:

* Although we are a 501(c)(3) organization, you will not betledtito a charitable deduction for the
Certificate you purchase.
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*All investors are required to submit a completed IRS PatH8, Request for Taxpayer Identification
Number and Certification.

* Any interest on your Certificate will be taxed as ordinacome in the year it accrues (unless your
Certificate is held in an IRA or various other qualifietirement plans) or is paid to you.

» We will provide you a Federal Income Tax Form 1099-INThercomparable form by January 31 of
each year indicating the interest earned on your Caittfis) during the previous year.

* You will not be taxed on the return of any principal amoof your Certificate or on the payment of
interest that was previously taxed.

In addition, if you (or you and your spouse together) have tedes loaned more than $250,000 in the aggregate
with or to us and other charitable organizations tbatrol, are controlled by or under common control with
including the Foundation, you may be deemed to receive attlitixable interest under Section 7872 of the IRC if
the interest paid to you is below the applicable fedetel in that situation, the IRS may impute income updb t
applicable federal rate. If you believe this appliegaw, you should consult your tax advisor.

If the law creating the tax consequences describedsrstilmmary changes, this summary could become inaccurate.
This summary is based on the IRC, the regulations pgated under the IRC and administrative interpretations

and court decisions existing as of the date of thisr@if§ Circular. These authorities could be changed either
prospectively or retroactively by future legislation, redions, administrative interpretations, or court denis
Accordingly, this summary may not accurately reflbet tax consequences of an investment in our CeraBcater

the date of this Offering Circular.

In addition, this summary does not address every aspeot lafdghat may be significant to your particular
circumstances. For instance, it does not address bpdegmthat may apply if you are a financial instibatior tax-
exempt organization. Nor does it address any aspecttefastibcal tax law that may apply to you.

FINANCIAL STATEMENTS

The financial statements for the period April 17, 2008ugh April 30, 2009 that are included in this Offering
Circular have been audited by Batchelor, Tillery & Rohért® located in Raleigh, North Carolina.

As long as you hold a Certificate, we will mail a gad our most recent audited financial statements to yon upo

your request. Our audited financial statements are aslable on our website at
www.ncbaptistfoundation.org/church_financial_services.aspx.
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BATCHELOR, TILLERY & ROBERTS, LILP
CERTIFIED PUBLIC ACCOUNTANTS
POST OFFICE BOX 18068
RALEIGH, NORTH CAROLINA 27619

RONALD A. BATCHELOR 3605 GLENWOOD AVENUE, SUITE 350
ANN H. TILLERY RALEIGH, NORTH CAROLINA 27612
FRANKLIN T. ROBERTS TELEPHONE (919) 787-8212

WM. JAMES BLACK, JR. Independent Auditors’ Report FACSTMILE (919) 785-6724

SCOTT E. CABANISS

The Board of Directors
North Carolina Baptist Financial Services:

We have audited the accompanying statement of financial position of North Carolina Baptist Financial
Services (the "Organization") as of April 30, 2009, and the related statements of activities and cash
flows for the period from April 17, 2009 (date of organization) to April 30, 2009. These financial
statements are the responsibility of the Organization’s management. Our responsibility is to express an
opinion on these financial statements based on our audit. ‘

We conducted our audit in accordance with auditing standards generally accepted in the United States
of America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes
consideration of internal control over financial reporting as a basis for designing audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Organization’s internal control over financial reporting. Accordingly, we express
no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of North Carolina Baptist Financial Services as of April 30, 2009, and the changes in

its net assets and its cash flows for the period from April 17, 2009 (date of organization) to April 30,
2009 in conformity with accounting principles generally accepted in the United States of America.

ém% % Koboit L-L¥

May 8, 2009
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NORTH CAROLINA BAPTIST FINANCIAL SERVICES
Statement of Financial Position

April 30, 2009

Assets
Current assets ‘
Cash and cash equivalents $ 109,062
Accounts receivable 639
Total current assets 109,701
Property and equipment, at cost:
Furniture and fixtures 594
Equipment 3,303
Automobiles 17,552
Software 9,500
30,949
Less accumulated depreciation (285)
Property and equipment, net 30,664
$ 140,365
Liabilities and Net Assets
Current liabilities - accounts payable 39,448
Unrestricted net assets 100,917
$ 140,365

See accompanying notes to financial statements.
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NORTH CAROLINA BAPTIST FINANCIAL SERVICES
Statement of Activities

Period from April 17, 2009 (date of organization) to April 30, 2009

Revenue and support-
contributions

Expenses:
Legal
Salaries
Computer
Miscellaneous
Payroll tax
Office
Depreciation
Total expenses

Change in unrestricted net assets

Unrestricted net assets, beginning of period

Unrestricted net assets, end of period

See accompanying notes to financial statements.
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$ 131,144

21,070
4,792
1,790
1,610

375
305
285
30,227

100,917

$ 100,917



NORTH CAROLINA BAPTIST FINANCIAL SERVICES
Statement of Cash Flows

Period from April 17, 2009 (date of organization) to April 30, 2009

Cash flow from operating activities:
Change in net assets
Adjustments to reconcile change in net assets to cash
provided by operating activities:
Contributed furniture and equipment
Accounts receivable
Accounts payable
Depreciation

Net cash provided by operating activities

Cash flows used in investing activities -
purchase of software

Net change in cash and cash equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

See accompanying notes to financial statements.
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100,917

(21,449)

(639)
39,448
285

118,562
(9,500)

109,062

109,062



NORTH CAROLINA BAPTIST FINANCIAL SERVICES
Notes to Financial Statements

April 30, 2009

(1) Summary of Significant Accounting Policies

(a)

(®)

©

(@

©

Nature of Activities

North Carolina Baptist Financial Services (the "Organization") was formed on April 17, 2009
under the laws of North Carolina as a charitable and religious organization supporting the
North Carolina Baptist Foundation and its mission to promote the Baptist denomination in
North Carolina. Its primary focus is to engage in lending activities providing loans to Baptist
churches and other Baptist entities for construction and expansion of facilities.  The
Organization plans an offering in which it may issue up to $25,000,000 in unsecured debt
securities (certificates of participation) to fund these activities.

Basis of Accounting

The accounting records and financial statements are prepared on the accrual basis of
accounting. The accrual method records revenue when earned and expenses when incurred.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and
assumptions that affect certain reported amounts and disclosures. Accordingly, actual results
could differ from those estimates.

Revenue Recognition

Contributions received are recorded as umnrestricted, temporarily restricted, or permanently
restricted support, depending on the existence and/or nature of any donor restrictions. Support
that is restricted by the donor is reported as an increase in unrestricted net assets if the
restriction expires in the reporting period in which the support is recognized. All other donor-
restricted support is reported as an increase in temporarily or permanently restricted net assets,
depending on the nature of the restriction. When a restriction expires (that is, when a
stipulated time restriction ends or purpose restriction is accomplished), temporarily restricted
net assets are reclassified to unrestricted net assets and reported in the statement of activities as
net assets released from restrictions. None of the Organization’s assets are subject to donor
imposed restrictions.

Income Taxes

The Organization is in the process of applying for exemption from federal and state taxation
under Section 501(c)(3) of the Internal Revenue Code and applicable state statutes; therefore,
no income taxes are reflected in the accompanying financial statements.

22



NORTH CAROLINA BAPTIST FINANCIAL SERVICES
Notes to Financial Statements, Continued

April 30, 2009

(1) Summary of Significant Accounting Policies, Continued

(f) Cash and Cash Equivalents

For the purposes of the statement of cash flows, all highly liquid investments with an initial
maturity of three months or less are considered to be cash equivalents.

(2) Concentration of Credit Risk

Cash and cash equivalents consist of accounts held with one North Carolina bank and a brokerage
account. Aggregate balances up to $250,000 are insured by the Federal Deposit Insurance
Corporation. As of April 30, 2009, the amount held in the bank accounts did not exceed the
federally insured limits.

(3) Related Parties

The North Carolina Baptist State Convention provided gifts of $100,000 each in 2008 and 2009 to
be used to organize North Carolina Baptist Financial Services. The gifts were paid to the North
Carolina Baptist Foundation (the “Foundation”) where they were recorded as restricted gifts. On
April 17, 2009, the balance of unexpended funds totaling $109,690 and fixed assets costing
$21,449 were transferred to the Organization and recorded as contribution revenue. The
Organization’s payroll is administered by the Foundation and as of April 30, 2009, $5,314 was
payable to the Foundation for its most recent payroll and related costs.
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EXHIBIT A
INVESTMENT APPLICATION FOR INDIVIDUALS TO INVEST I N:
NORTH CAROLINA BAPTIST FINANCIAL SERVICES

THE OFFER AND SALE OF PARTICIPATION CERTIFICATES OQ¥ORTH CAROLINA BAPTIST
FINANCIAL SERVICES (“NCBFS”) IS MADE ONLY BY MEANSOF THE ACCOMPANYING OFFERING
CIRCULAR, AS AMENDED OR SUPPLEMENTED FROM TIME TOIME.

INDIVIDUAL / JOINT ACCOUNT:

PRIMARY NAME:

SOCIAL SECURITY # - - DATE OF BIRTH: / /
ADDRESS:

CITY: STATE; ZIP CODE:
HOME PHONE: ( ) WORK PHONE: ( )

E-MAIL ADDRESS:;

TYPE OF ACCOUNT: (CHECK ONE)
(] INDIVIDUAL ] JOINT [] JOINT WITH RIGHTS OF SURVIVORSHIP

IF JOINT ACCOUNT, LIST JOINT OWNER(S) BELOW:

Name; SS# - - DOB: / /
Name; SS# - - DOB: / /
Name; SS# - - DOB: / /
Name; SS# - - DOB: / /

L] I'would like my account to be designated “Payable On DeathPayable on Death Designation*

(*Please include name, address and phone number for eabkneficiary. Attach additional sheet if necessary.)

TYPE OF INVESTMENT:

Subject to the terms and conditions of the Offerinircular, the undersigned elects to purchase Participatin
Certificate(s) in the following type(s) in the follownhg amount(s):

[ Demand Certificate Amount of Initial Investment: $ (%000 Min)

[ ] Timed Certificate Amount of Investment: $ ($1,000 Min)

Term: [] 6 Months[_]1 Year[] 2 Years[_| 3 Years[_| 4 Years[ | 5 Years [|
Other




The undersigned has been advised that the CertifiohRerticipation (the "Certificates") of North Canal Baptist
Financial Services ("NCBFS") offered to the undersighesie not been registered under the Securities Act of 1993,
as amended, or applicable state securities laws hth&ldrtificates are being offered and sold pursuant to
exemptions from the registration requirements of thess, land that the reliance of NCBFS on these exempsons
predicated in part on the undersigned's representatidSBFS contained in this application. The undersigne
represents and warrants that he/she is (i) a residéme &tate of North Carolina and (ii) an individual memdi a

North Carolina Baptist congregation, and acknowledgesh#iahe has reviewed the Offering Circular dated June 4,
2009, regarding the Certificates and understands the migsiseéd in an investment in the Certificates.

If the Certificate is a joint certificate (with oritlwout survivorship rights) NCBFS may accept instructiioos one
or more of the persons listed as Joint Owners abowhdéaedemption, transfer or other disposition of the
Certificate or the proceeds thereof, and the Joimi€s listed above hereby consent and agree to suoh.acti
Nevertheless, NCBFS may, at its discretion, requirednsent of all Joint Owners before making such dispos
For Certificates for Individuals and for Tenants in Caonirupon the death of the Individual or a Joint Owrine, t
interest of such party becomes part of his or het@skor Certificates owned by Individuals or Joint Owivath
the right of survivorship having the designation “paydeath” added and a beneficiary or beneficiaries named
where indicated, will be redeemable and payable as fall@yso the listed beneficiary upon the death of the
Individual and (2) to the listed beneficiary upon the ldedithe last surviving Joint Owner, as the case beayn
the case of Joint Owners with right of survivorship,B¥S may pay and/or transfer a Certificate upon the
instruction and to the order of the surviving Joint @nwapon the death of the other Joint Owner or Joint @yne
regardless of the designation of a beneficiary above.F8C&hall be protected in making payments and transgerri
Certificates as set forth in this Investment Applicatiegardless of whether such action is consistent wahthim
of any other party to beneficial ownership, and relgasdof whether any party to the Certificate is lolisd or
incapacitated at the time such payment or transfeqisasted.

Under the penalties of perjury, I/we certify (1) thatriuenbers shown on this form are my/our correct ideation
number and (2) that I/we are not subject to backup witlihglas a result of failure to report all interest or
dividends, or the Internal Revenue Service has notifigdsikat I/we are no longer subject to backup withholding.

Signature(s)

[

SIGNATURE PRINT NAME DATE
I
SIGNATURE PRINT NAME DATE
I
SIGNATURE PRINT NAME DATE
I
SIGNATURE PRINT NAME DATE
I
SIGNATURE PRINT NAME DATE

Send the completed form and a check (payable to “North &olina Baptist Financial Services”) to:

NORTH CAROLINA BAPTIST FINANCIAL SERVICES
201 Convention Drive Cary, North Carolina 27511-4257
Phone: 919.380.7334 or 1.800.521.7334 Fax: 919.460.6334



EXHIBIT B
INVESTMENT APPLICATION FOR ORGANIZATIONS TO INVEST IN:
NORTH CAROLINA BAPTIST FINANCIAL SERVICES

THE OFFER AND SALE OF PARTICIPATION CERTIFICATES QWORTH CAROLINA BAPTIST FINANCIAL
SERVICES (“NCBFS”) IS MADE ONLY BY MEANS OF THE ACOMPANYING OFFERING CIRCULAR, AS
AMENDED OR SUPPLEMENTED FROM TIME TO TIME.

CORPORATE ACCOUNT:

NAME OF CORPORATION:

ADDRESS:

CITY: STATE; ZIP CODE:

BUSINESS PHONE: ( ) FAX NUMBER: ( )

FEDERALTAX IDENTIFICATION NUMBER: -

TYPE OF INVESTMENT:

Subject to the terms and conditions of the Offerinircular, the undersigned elects to purchase Participatin
Certificate(s) in the following type(s) in the followng amount(s):

[ Demand Certificate Amount of Initial Investment: $ (%000 Min)

[ ] Timed Certificate Amount of Investment: $ ($1,000 Min)

Term: [] 6 Months[_]1 Year[] 2 Years[_] 3 Years[_] 4 Years[_] 5 Years [ ]

Other

The undersigned has been advised that the CertifiohRerticipation (the "Certificates") of North Canal Baptist
Financial Services ("NCBFS") offered to the undersigne Im@t been registered under the Securities Act of 1993,
as amended, or applicable state securities laws hth&ldrtificates are being offered and sold pursuant to
exemptions from the registration requirements of thess, land that the reliance of NCBFS on these exempons
predicated in part on the undersigned's representatidSBFS contained in this application. The undersigne
represents and warrants that (i) the corporation isjueatred in the State of North Carolina, (ii) the caapon is a
Baptist State Convention of North Carolina affiliatedamization and (iii) the ruling authority of the poration has
approved the opening of this account, and acknowledgekdlsite has reviewed the Offering Circular dated June
4, 2009, regarding the Certificates and understands themigkged in an investment in the Certificates.



Under the penalties of perjury, I/we certify (1) thatrtlienbers shown on this form are the correct identificati
number and (2) that the corporation is not subjecatiip withholding as a result of failure to report all ies¢ror
dividends, or the Internal Revenue Service has notifiedsirAt the corporation is no longer subject to backup
withholding.

Signature(s)

[

SIGNATURE PRINT NAME DATE
I
SIGNATURE PRINT NAME DATE
I
SIGNATURE PRINT NAME DATE
I
SIGNATURE PRINT NAME DATE
I
SIGNATURE PRINT NAME DATE

Send the completed form and a check (payable to “North &olina Baptist Financial Services”) to:

NORTH CAROLINA BAPTIST FINANCIAL SERVICES
201 Convention Drive Cary, North Carolina 27511-4257
Phone: 919.380.7334 or 1.800.521.7334 Fax: 919.460.6334



Corporate Resolution
RESOLUTION OF:

Name of Corporation:
Federal Tax ID Number:

RESOLVED, That

are hereby authorized to execute the North Carolina 8dfitiancial Services Corporate Investment Application
relating to the purchase of Certificates of Particgratif North Carolina Baptist Financial Services and te gi
instructions and execute any other documents relatisgdo investment accounts.

I, the undersigned, Secretary of the above named caigordd hereby certify that the forgoing is a true copa of
resolution adopted by the Board of Directors of said Cettjpmr on the day of , 20, at
which a quorum was present and voted, or pursuant to cdasendf the State of North Carolina, and that said
resolution is now in full force and effect; and

That the signatures as shown below are genuine:

Print or Type Name(s) Title(s) Signefa)

All transactions may be authorized by the above nameddudil(s) with: (Please choose one)
[] One Signature [] Two Signatures ] All Signatures

Witness my hand and the seal of the Corporation this _day of , 20

Signature of Corporate Secretary:







