
Solar for Chowchilla Pistachio Farm 
Regulation Crowdfunding Form C 

Offering Statement (Construction Note) 

Issuer Gold Leaf Farming LP, a Delaware limited partnership 

Principal Office 2261 Market Street, PMB 85480, San Francisco, CA 94114 

Website https://goldleaf.ag/ 

Project Solar for Chowchilla Pistachio Farm at  4MP3+955, Chowchilla California 93610, 
United States (construction-stage distributed solar) 

Securities Fractional interests in a single promissory note, administered by Climatize Earth Securities 
LLC, a funding portal registered with the U.S. Securities and Exchange Commission and a 
member of FINRA, acting on behalf of investors for payment administration, reserve control, 
and enforcement. 

Target Offering Amount $303,500 

Maximum Offering Amount $551,500 

Interest Rate 9.50 % per annum (fixed, simple interest) 

Term / Maturity 48 months from Issuance Date (interest-only; balloon principal due at maturity) 

Minimum Investment $10 (additional increments of $1) 

Governing Law (Note) California 

Subordination at Issuance Contractually subordinate to American Ag Credit (revolver and mortgage) under an executed 
Subordination Agreement; investor payments may be delayed during any senior-lender default 
or blockage period. 

Payment Reserve Account Custodied with the approved escrow facilitator and funded at closing; control “springs” to the 
Administrative Agent only upon payment default or another defined event. 

Offering Page https://climatize.earth/ 

Issuance Date Business day immediately following a valid closing when subscriptions are settled, and the 
Note is issued. 

 
A crowdfunding investment involves risk. Do not invest unless you can afford to lose your entire investment. Payments may be delayed or 
restricted by the Note covenants (including Payment Reserve requirements) and any Subordination agreement. 
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Disclosures 

A crowdfunding investment involves risk. You should not invest any funds in this Offering unless you can 
afford to lose your entire investment. Investors must read the entire Form C and all Exhibits before 
investing. In making an investment decision, investors must rely on their own examination of the Issuer 
and the terms of the Offering, including the merits and risks involved. Crowdfunded securities are 
speculative, illiquid, and involve substantial risk, including possible loss of the entire amount invested. 

These securities are offered under Section 4(a)(6) of the Securities Act of 1933 and Regulation 
Crowdfunding (“Reg CF”). The U.S. Securities and Exchange Commission (“SEC”) does not pass upon 
the merits of any securities offered, the terms of any offering, or the accuracy of this document. These 
Securities are offered under an exemption from registration; however, the SEC has not made an 
independent determination that these Securities are exempt from registration. Additionally, these 
Securities have not been recommended or approved by any federal or state securities. No state or federal 
authority has recommended or approved these securities.  

This Form C contains forward-looking statements concerning the Issuer, its operations, projects, and 
industry. These statements are based on the current assumptions and information available to 
management. Words such as “believe,” “anticipate,” “intend,” “expect,” or similar expressions indicate 
forward-looking statements. These statements are subject to risks and uncertainties that could cause the 
actual results to differ materially. Except as required by law, the Issuer undertakes no obligation to update 
forward-looking statements after the date hereof. Investors are cautioned not to place undue reliance on 
these forward-looking statements. 

Securities purchased under Reg CF cannot be resold for one year except to the Issuer, an accredited 
investor, as part of a registered offering, or to certain family-related transferees. No secondary market is 
expected. 

Investors may cancel a commitment until 48 hours before the Offering deadline. If a material change 
occurs (i.e., a change that could reasonably affect an investor's decision), investors will receive notice and 
must reconfirm within five business days, or the commitment will be canceled and refunded without 
interest or deduction. 

If any funds are released in error or contrary to Reg CF rules, the Issuer must return those funds to the 
custody account. This obligation survives repayment of the Note and is not subject to setoff, withholding, 
or delay. 

Nothing in these disclosures limits or alters any rights or obligations under the Note, any Offering 
documents, or applicable law. 
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Updates on the Offering Page 

All Offering status updates, funding progress reports, and material changes will be posted on the 
Climatize Offering Page at https://climatize.earth (the “Offering Page”) and filed with the SEC as 
required. 

Communication Channels. Investor questions will be handled in the “Discussion” tab on the Offering 
Page and/or via the Intermediary’s electronic system. Official notices will be posted to the Offering Page 
and delivered electronically as applicable. 
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About this Form C 

This Offering is conducted through Climatize Earth Securities LLC (SEC CRD #317990; FINRA 
member), a registered funding portal and Administrative Agent. The Offering Page at 
https://climatize.earth provides Offering documents, investor education, Q&A, and updates which are 
expressly incorporated by reference into this Form C. 

The Issuer, Gold Leaf Farming LP, is a Delaware limited partnership and the borrower under the Note. 
References to “we,” “us,” or “our” mean GLF LP. Climatize also acts as Administrative Agent on behalf 
of Noteholders collectively, administering the Payment Reserve Account, verifying milestone draws, if 
any, monitoring covenant compliance, coordinating payment processing and enforcing obligations as set 
forth in the Offering Documents.  

The information contained in this Form C is believed to be accurate in all material respects as of the filing 
date. However, the Issuer’s business, financial condition, and results of operations may change without 
notice. Summaries of any agreements or documents are provided for convenience only and are qualified 
in their entirety by the actual executed documents. 

By subscribing to this Offering, investors acknowledge and agree to be bound by the terms of the 
Promissory Note and all related agreements, including limitations on payments and covenants relating to 
the Payment Reserve Account and pledged collateral. Investors should rely solely on this Form C and its 
Exhibits when evaluating the Offering. No other representation or warranty is authorized. 

Prior to any purchase, prospective investors may request additional information or direct questions to the 
Issuer’s management concerning the terms, conditions, or other matters related to this Offering. Each 
investor is encouraged to perform an independent analysis before making an investment decision. 

This Form C may not be reproduced or used for any purpose other than evaluating this Offering. Delivery 
of this document does not imply that its contents are current beyond the filing date. Resale restrictions 
appear in Appendix 1. Capitalized terms have the meanings assigned in Regulation Crowdfunding (17 
C.F.R. § 227.100 et seq.) or as defined herein. 
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Attestations

Pursuant to Sections 4(a)(6) and 4A of the Securities Act of 1933 and Reg CF (17 C.F.R. § 227.100 et
seq.), the Issuer certifies that it has reasonable grounds to believe that it meets all requirements for filing
on Form C and has caused this Form to be signed on its behalf by the duly authorized undersigned.
Specifically, the Issuer certifies that all of the following statements are TRUE, in all material respects.

1. The Issuer is organized under, and subject to, the laws of a State or territory of the United States
or the District of Columbia.

2. The Issuer is not subject to the requirement to file reports pursuant to Section 13 or Section 15(d)
of the Securities Exchange Act of 1934.

3. The Issuer is not an investment company registered or required to be registered under the
Investment Company Act of 1940.

4. The Issuer is not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act as
a result of a disqualification specified in Rule 503(a) of Regulation Crowdfunding.

5. The Issuer has filed with the Commission and provided to Investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years immediately
preceding the filing of this offering statement (or for such a shorter period that the Issuer was
required to file such reports).

6. The Issuer is not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an unidentified
company or companies.

7. The Issuer is not currently subject to any bad actor disqualifications under any relevant U.S.
securities laws.

Issuer certifies that, to the best of its knowledge, the information provided in Form C is true, accurate, and
complete as of the date hereof. The Issuer acknowledges that Climatize serves as the registered
funding-portal intermediary for this Offering and as the Administrative Agent. As an intermediary and
Administrative Agent, Climatize is not a party to the Note and assumes no liability with respect to its
terms or enforcement.

This attestation is governed by and constructed in accordance with the laws of the State of California; the
Issuer understands the legal and binding nature of this attestation and acknowledges that any false or
misleading information provided herein may have legal consequences. Intentional misstatements or
omissions of material facts constitute violations of 18 U.S.C. § 1001.

Gold Leaf Farming, LP
a Delaware limited Partnership

By: __________________________
Name: Jimmy Gill
Title: Asset Manager
Date: January 21, 2026
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Business 

Description of the Issuer. Gold Leaf Farming LP (“GLF LP,” “Gold Leaf,” or the “Issuer”) is a Delaware 
limited partnership headquartered in Modesto, California. The partnership owns and manages farmland 
and tree-nut orchards (i.e., almonds, pistachios, and related specialty crops) across the western United 
States using regenerative agricultural practices that emphasize soil health, efficient water use, and 
long-term land stewardship. 

Electricity is one of the largest variable costs in orchard irrigation, processing, and cold-storage 
operations. Grid prices in California have risen sharply, increasing volatility in annual operating expenses. 
To hedge that volatility and improve sustainability, Gold Leaf is investing in on-site renewable-energy 
systems that power irrigation pumps and farm facilities directly, thereby lowering exposure to utility rate 
changes and enhancing energy independence. 

About the Project. Solar for Chowchilla Pistachio Farm (the “Project”) is a construction-stage 325 kWdc 
(  300 kWac) single-axis tracking photovoltaic array located in Chowchilla, California. The system is 
designed to offset nearly all electricity consumption for irrigation and cold-storage operations serving an 
orchard managed by the Issuer. Power produced will interconnect with Pacific Gas & Electric (“PG&E”) 
under the state’s Net Energy Metering 2.0 (“NEM 2.0”) program. 

Key Attributes. 

Attribute Description 
System Capacity ~ 325 kWdc (300 kWac), single-axis tracker 
Expected Annual Production  511 MWh (first-year estimate) 
EPC Contractor TBD - Reviewing Final EPC Bids 
Major Equipment C56W-535MB-AG; SMA 50 Inverter Model 
Expected COD Q2-Q3 2026 
Useful Life 25 years minimum 
Host Customer Gold Leaf Farming LP  
  

Use of Proceeds. Proceeds from this Offering will be applied exclusively to qualified construction-stage 
and related expenditures. These include, but are not limited to:  

1. Engineering, Procurement & Construction (EPC). Milestone-based progress payments for 
materials, labor, and installation of the PV system. 

2. Site Preparation & Civil Work. Grading, trenching, fencing, and other site infrastructure required 
for array installation. 

3. Interconnection and Permitting. Utility deposits, studies, and fees payable to PG&E and local 
jurisdictions. 

4. Payment Reserve Account. Initial capitalization of the reserve equal to one quarterly interest 
payment, held in custody in a designated account for the benefit of investors. 

5. Insurance and Professional Costs. Coverage premiums, legal, accounting, and 
project-management expenses directly associated with the Project. 

6. Working Capital. Limited short-term funds to support project administration, equipment logistics, 
and commissioning. 

All disbursements from Offering proceeds are subject to review and confirmation by the Administrative 
Agent. However, no milestone-based payments are currently scheduled or occurring. Funds are released 
in accordance with the approved budget and documentation requirements applicable to the project. No 
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affiliate distributions or non-project expenses are permitted without the prior written consent of the 
Administrative Agent acting on behalf of investors. 

Administrative Oversight and Payment Structure. Climatize Earth Securities LLC (“Climatize”) 
serves dual roles as SEC-registered funding portal and as Administrative Agent under the Offering 
Documents. At closing, all Offering proceeds are deposited into a “custody” and Payment Reserve 
Account. Control of these accounts remains dormant and transfers automatically (“springs”) to the 
Administrative Agent only upon the occurrence of a payment default as defined in the Promissory Note. 

All disbursements from Offering proceeds are subject to review and confirmation by the Administrative 
Agent; however, no milestone-based draws are presently scheduled or occurring. Funds are released in 
accordance with the approved project budget and supporting documentation. No affiliate distributions or 
non-project expenses may be made without the prior written consent of the Administrative Agent acting 
on behalf of investors. 

Investor interest payments are made quarterly in arrears through the Administrative Agent’s payment 
system, and principal is repaid as a single balloon payment at maturity. All receipts are applied according 
to the established payment waterfall, with proceeds first allocated to administrative and servicing fees, 
followed by reserve replenishment, accrued interest, and principal repayment. Any remaining balance is 
held for future reserves or permitted working capital, as provided in the Offering Documents. 

Climatize is not a party to the Note and assumes no liability with respect to its terms or enforcement. The 
Issuer indemnifies the Administrative Agent, Climatize, affiliates, and their respective affiliates, officers, 
directors, employees, agents, and representatives against all claims, actions, proceedings, damages, losses, 
liabilities, costs, and expenses including reasonable attorneys’ fees and costs related to the Offering 
Documents, except for gross negligence or willful misconduct of the indemnified party. 

Partnership Structure and Governance. GLF LP is managed by its general partner, GLF LLC, which 
appoints officers responsible for daily operations, finance, and agricultural strategy. Limited partners 
possess economic but not managerial rights. Governance matters are set forth in the partnership 
agreement and applicable Delaware law. 

Legal Proceedings. On July 29, 2022, a former employee filed a complaint against certain affiliates of 
the partnership alleging multiple California employment-law claims, including retaliation and 
wage-related violations. The affiliates deny the allegations but elected to settle; insurance covered a 
material portion of the settlement. No continuing obligations or contingent liabilities remain. 
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Directors, Officers  Employers 

Executive Team and Governance. The following individuals direct the business and affairs of Gold Leaf 
Farming LP (the “Issuer”). Each also holds responsibilities within affiliated entities that manage the 
partnership’s agricultural and renewable-energy operations. 

Name Title Primary Responsibilities / Experience 

Jack 
McCarthy 

Co-Founder & Chief Executive 
Officer 

Co-founded GLF in 2017; leads overall strategy, finance, and operations. 
Background in agricultural investment and operations; M.B.A., Stanford 
Graduate School of Business. 

   

Kim Dziuk Vice President of Finance Responsible for accounting, financial controls, investor relations, and 
capital-markets activity. CPA with 15 years in agribusiness finance. 

Jackie Zielke Vice President of Operations Manages orchard operations, labor, and sustainability programs across 
California and Arizona. 

All executive officers serve at the pleasure of the Issuer’s General Partner, GLF LLC. No independent 
directors are publicly disclosed. 

Principal Security Holders. As of the date of this Form C, the following partners beneficially own more 
than 20 % of the Issuer’s voting equity calculated by voting power: 

Holder Class / Units Beneficially Owned % Voting Power Before Offering 
Jack McCarthy General Partner Control 100% 
   

No other individual or entity beneficially owns 20 % or more of the Issuer’s voting power. Any changes 
will be disclosed on Form C/A as required. 

Employees. As of this filing, Gold Leaf Farming LP does not directly employ personnel. All day-to-day 
staff are employed and compensated through affiliated management entities under common control. 
Collectively, these affiliates employ both salaried and seasonal workers across their portfolio. Core 
functions include orchard operations, agronomy, engineering and construction oversight, finance, ESG 
reporting, and investor relations. 
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The Offering 

Purpose and Structure. This Offering provides construction-stage financing for the project. The 
proceeds will fund construction, capitalize the Payment Reserve Account, and cover limited 
project-related working capital. At issuance, the Note is contractually subordinated to senior facilities of 
American Ag Credit under an executed Subordination Agreement, attached as Exhibit C. During any 
senior-lender default or “blockage” period, payments to investors may be delayed until the senior 
obligation is cured; once cured, distributions resume under the Payment Waterfall. 

Principal Terms. 

Term Description 
Issuer Gold Leaf Farming LP 
Project Solar for Chowchilla Pistachio Farm 
Interest Rate 9.50% per annum (fixed, simple interest) 
Term / Maturity 48 months from Issuance Date (interest-only; balloon principal due at maturity) 
Payment Frequency Quarterly in arrears on Jan 1, Apr 1, Jul 1, Oct 1 
Minimum Investment $10 (initial) + $1 increments 

Collateral / Security Project-level equipment and accounts funded by Offering proceeds; Payment Reserve Account 
held in a designated account (springing control to Administrative Agent upon default) 

Governing Law California 
Administrative Agent Climatize Earth Securities LLC 
Subordination To American Ag Credit senior facilities pursuant to executed agreement 

Use of Proceeds and Reserve Sizing. At closing, Offering proceeds are distributed according to the 
structure shown below. An Origination Fee equal to approximately five percent (5%) of gross proceeds is 
paid to Climatize for intermediary and administrative services. The first year of Servicing Fees (0.5% per 
annum) are also paid in advance at closing rather than deducted from project cash flow in later periods. 

The Payment Reserve Account is equal to one quarterly interest payment. The reserve is owned by the 
Issuer, and any interest earned on the balance accrues for the Issuer’s benefit. Control of the reserve 
remains dormant and transfers automatically (“springs”) to the Administrative Agent only upon an event 
of default under the Note. 

The remaining net proceeds are applied to engineering, procurement, and construction (EPC) costs, site 
preparation, interconnection, and related soft costs. The Administrative Agent may review documentation 
or confirm compliance as needed but does not approve or reject routine disbursements. 

Category Target Maximum Description 
Origination Fee (5 %) $15,175 $27,575 Paid to Climatize at closing for intermediary services. 

Servicing Fee (0.5 % p.a.,  prepaid) $6,0705 $11,030 First year of servicing paid in advance at closing; later years, 
if any, held in the Reserve Account  

Payment Reserve Account  $7,208.13 $13,098.13 Held in a designated account; springing control to 
Administrative Agent upon default. 

    
Total Proceeds 303,500 551,500 Inclusive of all fees, reserves, and project funding. 

Use of Net Proceeds – Legal  & Accounting. Routine expenses such as legal, accounting, insurance, 
digital transfer agent, escrow, and banking fees will be paid by the Issuer. These costs when covered 
separately by the company and do not reduce the principal amount that investors are funding.  
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Terms of the Offering 

Summary. You are purchasing a debt note issued by the Issuer to finance construction of the Solar for 
Chowchilla Pistachio Farm. Interest is paid quarterly in arrears; principal is repaid in one lump sum at 
maturity. The proceeds will fund engineering, procurement and construction (EPC) costs, interconnection 
fees, and the Payment Reserve Account while providing limited working capital for project 
administration. At issuance, the note is contractually subordinated to senior facilities with American 
AgCredit under an executed Subordination Agreement. 

 Instrument: Contractually Subordinated Construction-Stage Promissory Note 
 Target Offering Amount: $303,500 
 Maximum Offering Amount: $551,500 
 Interest Rate: 9.50% per annum (fixed, simple interest) 
 Offering Period: As posted on the funding portal; the Issuance Date is the first business day 

following a valid closing. 
 Term / Maturity: 48 months from the Issuance Date (interest-only with a balloon principal 

payment at maturity). 

The Notes are governed by a Promissory Note and Term Sheet and are subject to the executed 
Subordination Agreement with American Ag Credit, each of which are incorporated by reference into this 
Form C. Capitalized terms not defined herein are defined in those documents or in Appendix 1. 

Minimum Investment. The minimum investment in this Offering is $10. Additional amounts may be 
invested in increments of $1 thereafter. 

Repayment Terms.  

Interest Only Accrued and unpaid interest is payable quarterly in arrears on January 1, April 1, July 1, and October 
1. The first payment may be a short “stub” period from the Issuance Date to the first scheduled 
payment date. 

Maturity All unpaid interest and principal are due in full on the maturity date (balloon payment). 
Prepayments The Issuer may prepay the Note at any time without penalty; accrued interest through the prepayment 

date remains due. 
Payment Reserve A Payment Reserve Account will be funded at closing. The reserve is owned by the Issuer and remains 

under Issuer control unless an event of default occurs, in which case control automatically “springs” to 
the Administrative Agent for the benefit of investors.. Interest earned on the reserve accrues to the 
Issuer. Funds in the reserve may be used solely to support scheduled payments pursuant to the 
Payment Waterfall and must be replenished if drawn. 

Collateral (Contractually Secured; Subject to Perfection). At issuance, Noteholders receive 
contractual security interests in specific project-level assets and accounts related to the Project. These 
security interests are not perfected at closing. Under the Promissory Note, the Administrative Agent may 
perfect liens after an event of default or as necessary to protect investors. Until perfection, investors do 
not have the same rights as a perfected secured creditor against third parties. 

Contractually secured collateral includes, as applicable:  

 Project equipment purchased with Offering proceeds; 
 Specified project contracts for development, construction, and operation funded by this Offering; 
 Any applicable leasehold or site-control interests associated with the financed project; 
 Interconnection rights, deposits, and fees funded by this Offering; 
 Equity interests in the project entity owned by the Issuer or its affiliates, to the extent pledged in 

the Offering Documents; and 
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 The Payment Reserve Account to the extent funded and held under Administrative Agent control. 

Use of Proceeds Restrictions. Proceeds must be used strictly as set forth in the Term Sheet and this Form 
C, limited to (i) EPC costs (materials, labor, installation of the PV system); (ii) site preparation, civil 
work, and utility interconnection fees; (iii) permitting and engineering services; (iv) initial funding of the 
Payment Reserve; and (v) limited working capital necessary to administer and complete construction. 

No distributions, expenses, or uses outside the scope of the Term Sheet are permitted without prior written 
consent from the Administrative Agent acting on behalf of the Investors. 

Permitted Financing and Distributions. The Issuer may obtain tax equity, senior project-level 
financing, or other third-party capital for this or other projects, provided that it remains current under this 
Note and the Offering Documents. Such financing does not trigger acceleration or default so long as it 
does not impair contractual protections. If additional senior debt is added, a Subordination Agreement 
acceptable to the Administrative Agent will govern. 

Payment Waterfall. All repayments follow the waterfall set forth in the Promissory Note and Term 
Sheet: 

1. Approved fees (including Administrative and Servicing Fees) and required reserve amounts; 
2. Accrued interest; 
3. Principal; and 
4. Excess cash, which may be restricted during a default or blockage period, if applicable. 

Change of Control / Sale of Issuer. Upon a Change of Control, all outstanding principal and accrued 
interest become immediately due and payable with no prepayment penalty. 
“Change of Control” means: 

1. The sale or disposition of all or a substantial portion of the Issuer’s assets or equity; 
2. A change in more than 50 % of the Issuer’s voting power; or 
3. Any merger or reorganization in which the existing owners do not retain at least 50 % of voting 

control of the resulting entity. 

Event of Default. Excluding force majeure, an Event of Default includes (but is not limited to): 

1. Failure to pay any amount when due; 
2. Breach of any material obligation or representation; 
3. Commencement by or against the Issuer of bankruptcy or similar insolvency proceedings (after 

90 days if involuntary); 
4. Materially false or misleading statements; 
5. Improper use of Offering proceeds; 
6. Dissolution or disqualification of the Issuer; or 
7. Violation of the Term Sheet, Promissory Note, or other Offering Documents. 

Notice of Default. The Issuer must notify Investors within five (5) days after any default or material 
adverse event likely to trigger a default. 

Remedies. After a 30-day cure period, the Administrative Agent, acting for Investors, may (1) Accelerate 
the Loan; (2) Apply excess cash to principal per the Payment Waterfall; or (3) Restrict or delay payments 
during a senior-lender default or blockage period, if a Subordination Agreement is in effect. Additionally, 
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the Administrative Agent may perfect liens, enforce collateral pledges, take control of the Payment 
Reserve Account, and pursue other creditor remedies permitted by law. 

Description of Securities. The securities are debt notes representing a fixed-income obligation of the 
Issuer. Noteholders are creditors, not owners or equity holders. No conversion feature or equity 
participation is offered. In bankruptcy or liquidation, Noteholders rank below senior lenders, if any, and 
above equity holders. Repayment is not guaranteed and depends on project performance and 
enforceability of the Offering Documents. 

Voting Rights. Noteholders have no voting rights in the Issuer’s governance. They may have creditor 
rights under applicable law if default occurs. 

Modification and Termination. After the Offering closes, terms cannot be modified by the Issuer except 
as permitted under the Note and Reg CF rules. Any material changes before closing requires investor 
reconfirmation. 

Transfer Restrictions Under Reg CF. These securities may not be transferred during the first year after 
purchase except to the Issuer, an accredited investor, as part of a registered offering, or to certain 
family-related transferees or a trust controlled by the purchaser. After one year, transfers require Issuer 
consent so that records remain accurate. 

Valuation Methodology. The Notes are valued at par (i.e., original principal). The 9.50 % fixed interest 
rate reflects market terms for a construction-stage secured note with a Payment Reserve Account under 
Reg CF. 

Subordination of Note. At issuance, the Note is subordinate to the senior credit facilities of American Ag 
Credit pursuant to an executed Subordination Agreement. During any senior-lender default or blockage 
period, payments to Investors may be delayed or suspended as required by that agreement. When the 
senior default is cured or the blockage period ends, payments resume per the Promissory Note and 
Payment Waterfall. 

Prior Exempt Offerings 

The Issuer and its affiliates have previously conducted exempt offerings of securities, including offerings 
made in reliance on Regulation Crowdfunding and Regulation D of the Securities Act of 1933. 

Form and File       Filed  Filing Entry / Person 

C (Offering Statement)      11/20/2025 Gold Leaf Farming 
C (Offering Statement)      10/29/2025 Gold Leaf Farming 
D (Notices of Sales of Unregistered Securities)   2/12/2025 Gold Leaf Farming 
D/A (Notices of Sales of Unregistered Securities)  2/12/2025 Gold Leaf Farming 
D (Notices of Sales of Unregistered Securities)   6/10/2024 Gold Leaf Farming 
D/A (Notices of Sales of Unregistered Securities)  3/15/2024 Gold Leaf Farming 
D (Notices of Sales of Unregistered Securities)   9/20/2023 Gold Leaf Farming 
D (Notices of Sales of Unregistered Securities)   4/20/2023 Gold Leaf Farming 

 

 

13 
  

 



Financial Condition 

Forward-Looking Statements. THIS SECTION CONTAINS CERTAIN FORWARD-LOOKING 
STATEMENTS AND/OR PROJECTIONS. ACTUAL RESULTS COULD DIFFER MATERIALLY 
FROM THOSE PROJECTED AS A RESULT OF VARIOUS FACTORS, INCLUDING THE RISKS 
TYPICALLY ASSOCIATED WITH THIS TYPE OF ENTERPRISE AND CHANGES IN THE 
MARKET. THE ISSUER UNDERTAKES NO OBLIGATION TO PUBLICLY RELEASE THE RESULT 
OF ANY REVISIONS TO THESE FORWARD-LOOKING STATEMENTS AND PROJECTIONS TO 
REFLECT EVENTS OR CIRCUMSTANCES AFTER THE DATE OF THIS OFFERING STATEMENT 
OR THE OCCURRENCE OF ANY UNANTICIPATED EVENTS.  

Financial Statements of the Issuer. Audited U.S. GAAP financial statements for the fiscal years ended 
December 31, 2023, and December 31, 2024 (with independent accountant’s Audit Report dated 
September 12, 2025) are incorporated in Appendix 3. They include balance sheets, income statements, 
partners’ equity, cash-flow statements, and notes.  

Notes to the Financial Statements 

Entity & Operations. GLF LP is a Delaware limited partnership engaged in tree-nut farming and
related renewable-energy projects throughout California and Arizona.
Revenue Recognition. Revenue is recognized upon transfer of crop products to buyers and
delivery of ancillary services.
Debt & Leases. The Issuer uses long-term land and equipment leases and maintains secured credit
facilities with agricultural lenders such as American Ag Credit.
Litigation. One settled employment-law claim from 2022 was covered primarily by insurance; no
material liabilities remain.
No Material Contingencies. No unresolved legal or environmental matters affect the Issuer’s
operations.

Liquidity and Capital Resources. As of December 31, 2024, the Issuer held $1.4 million in cash and 
cash equivalents and reported total current assets of $30.2 million against current liabilities of $17.6 
million, indicating positive working capital of about $12.6 million. Operating cash flow for the year was 
negative ($15.6 million), primarily reflecting seasonal timing of crop receipts and increased capital 
expenditures on orchard improvements. Partner’s capital totaled $106 million at year-end. Existing cash 
balances, receivables from crop sales, and proceeds from this Offering are expected to provide sufficient 
liquidity for the next 12 months under normal operating conditions. No material debt maturities occur 
within the next fiscal year other than schedule repayments and ordinary-course lease obligations. 

Capitalization and Indebtedness. The Issuer has no preferred equity, convertible securities, or 
off-balance-sheet arrangements. Future financings will be disclosed via Form C/A as required. 

Class of Capital Amount Outstanding 
(12/31/24) Notes 

Partners’ Capital $106.0 million Limited-partnership equity interests; no par value 
Long-Term Debt & Lease 
Liabilities $101.0 million Agricultural mortgages and equipment leases to American 

Ag Credit and others 
Short-Term Borrowings $0.0 million None beyond normal trade payables 
Total Capitalization $207.0 million —

Financial Outlook and Noteholder Status. Management expects continued profitability from farming 
operations and incremental benefits from on-site solar projects that reduce utility expenditures and 
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stabilize cash flow. Investors in this Offering are creditors of GLF LP under the Note. Interest-only 
payments are made quarterly through the Administrative Agent, with principal due at maturity. The 
Payment Reserve Account is funded at closing for investor benefit. If additional senior debt is later added 
for this project, priority will be governed by the executed Subordination Agreement. 

 

15 
  

 



Regulatory Information 

Tax. Investors will receive annual tax statements for interest income earned on their Notes. The Issuer is 
responsible for the preparation and issuance of IRS Form 1099-INT or successor form, in accordance with 
Internal Revenue Code § 6049 and applicable Treasury Regulations. 

Process. 

1. Climatize prepares draft 1099-INT forms and submits them to the Issuer for review. 
2. Upon Issuer approval, final forms are delivered electronically to each investor no later than 

January 31 of the following year. 
3. Investors must maintain current taxpayer identification, mailing, and email information with both 

the Issuer and Climatize. 

No tax withholding occurs unless required by law. Investors are solely responsible for their own filings 
and any resulting liabilities. 

Bad-Actor Disqualification (Rule 503). After reasonable inquiry, the Issuer certifies that no 
“disqualifying event,” as defined in 17 C.F.R. § 227.503, has occurred with respect to the Issuer or any 
predecessor, its affiliates, directors, officers, or control persons, or any beneficial owner of 20 % or more 
of voting equity. 

Background and regulatory screenings are conducted for all covered persons. The Issuer will file an 
amended Form C if any disqualifying event arises. 

Annual Reports and Ongoing Compliance. The Issuer will electronically file an annual Form C-AR 
with the SEC and post it publicly within 120 days after each fiscal year-end at 
https://goldleaf.ag/investors. 

Reporting continues until the earliest of: 

1. The Issuer becomes subject to Exchange Act Sections 13(a) or 15(d); 
2. The Issuer has filed at least one Form C-AR and has fewer than 300 holders of record; 
3. The Issuer has filed Form C-ARs for three consecutive years after its most recent Reg CF offering 

and has total assets  $10 million; 
4. All Reg CF securities have been repurchased or redeemed; or 
5. The Issuer is liquidated or dissolved under state law. 

When any condition above is satisfied, a Form C-TR termination notice will be filed. 

Intermediary Role and Compensation. Climatize Earth Securities LLC (SEC CRD # 317990; FINRA 
member) serves as both a registered funding portal intermediary under Reg CF, and Administrative Agent 
for investors under the Offering Documents. Functions include investor onboarding (KYC/AML), escrow 
administration through escrow facilitator, subscription processing, reserve management, payment 
distribution, tax reporting, and coordinating enforcement under the Note and related Offering Documents. 

Fee Type Description Rate Payable By Timing 

Origination Fee One-time fee on gross Offering 
proceeds 5.00 % Issuer Deducted at closing 

Administrative / 
Servicing Fee 

Ongoing servicing fee on loan 
principal 0.50 % p.a. Issuer Paid  annually in advance 
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These fees fully compensate Climatize for both portal and Administrative-Agent duties and are disclosed 
under Reg CF Rule 300(b). 

Compliance History. To the Issuer’s knowledge, neither Gold Leaf Farming LP nor its affiliates has ever 
failed to comply with Reg CF requirements. Internal checklists govern EDGAR filings, investor updates, 
and material-change notices consistent with SEC and FINRA standards. 
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Risk Factors 

A crowdfunding investment involves risk. Invest only if you can afford to lose your entire investment. 
These securities have not been recommended or approved by any regulatory authority. Investors must 
review all Offering Documents carefully and conduct their own due diligence. 

Construction and Performance Risk. Delays, cost overruns, or equipment defects may reduce available 
cash flow or delay operations. Weather, labor availability, and supply-chain issues could affect schedule 
and budget. 

Single-Asset Concentration. This Offering is tied to one construction-stage asset. A project-specific 
issue (e.g., counterparty, equipment, site, or regulatory) is not diversified across many assets and could 
materially affect repayment.  

Counterparty and EPC Risk. Project completion depends on the performance of the EPC contractor and 
equipment vendors. Default or non-delivery could impair completion or trigger Payment Reserve draws. 

Equipment Failure and Warranty Risk. Modules or inverters may fail prematurely or degrade faster 
than expected. Warranty claims may be delayed or disputed, raising maintenance costs and downtime. 

Interconnection and Utility Risk. The Project depends on interconnection. Tariff changes, grid 
curtailment, queue delays, or outages could reduce the value of exported power. 

Regulatory and Policy Risk. Changes in federal or state renewable-energy rules (e.g., ITC rates, 
direct-pay eligibility, state-specific policies) may affect economics. Zoning and counting inspection 
timelines may affect schedules. 

Subordination to Senior Debt. Investor payments are subordinate to the senior lender. During any 
senior-lender default or blockage period, payments may be delayed or suspended until the default is 
cured. 

Payment Reserve Limitations and Payment Waterfall Limitations. The Payment Reserve covers one 
quarterly interest payment. Extended interruptions may exceed its capacity and delay investor payments. 
Per the Payment Waterfall, certain fees and required reserves are paid before Investor distributions. 

Interest-Only and Balloon Structure. The Note requires interest-only payments with a lump-sum 
principal repayment at maturity. If refinancing markets tighten or cash flows decline, the Issuer may face 
repayment risk. 

Force Majeure and Casualty Events. Wildfire, storms, or other natural events can damage assets or 
interrupt power sales despite insurance coverage. 

Liquidity and Transfer Restrictions. These securities are illiquid and subject to a one-year transfer 
restriction under Reg CF. No public market exists; investors should expect to hold to maturity. 

Dependence on Administrative Agent and Technology. Climatize administers payment and reporting 
systems. Cyber incidents or platform disruptions could delay distributions or access to information. 

Conflicts of Interest. Common ownership and management between Issuer and its project subsidiaries 
may create potential conflicts, even when transactions are at arm’s-length. 
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Financial Performance and Commodity Exposure. The Issuer’s cash flows are influenced by 
agricultural revenues from almonds and pistachios. Commodity-price volatility, climate conditions, or 
yield variability could affect debt-service capacity. 

Insurance and Casualty Risk. Insurance may not cover all losses because of deductibles, exclusions, or 
policy limits. Significant events could cause prolonged outages or lost revenue. 

Change of Control and Corporate Matters. A change of control of the Issuer could trigger immediate 
repayment of the Note. If the Issuer cannot meet that obligation, repayment may be delayed or partial. 
Corporate actions, tax changes, or litigation could also affect performance. 

No Equity Upside or Voting Rights. Investors are creditors, not owners. The Note offers no equity 
participation or conversion feature, and Noteholders have no governance rights. 

Projection Uncertainty. Historical results do not guarantee future performance. Assumptions about 
production, pricing, or costs may prove inaccurate. 

Force Majeure. Events beyond the Issuer’s control such as severe weather, pandemics, labor shortages, 
supply chain disruptions, or geopolitical events, may interrupt operations, increase costs, or delay 
payment.  
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Exhibit A – Promissory Note 

(The full text of the Promissory Note is incorporated by reference and governs investor rights and 
obligations, including interest-only quarterly payments, maturity, prepayment, payment waterfall, and the 
Payment Reserve Account. A copy may be provided upon request.) 
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Exhibit B – Term Sheet 

(Full text of the Term Sheet is incorporated by reference into the Form C and summarizes key financial 
and legal terms of this Offering. A copy may be provided upon request.) 
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Exhibit C – Subordination Agreement 

(Full text of the Subordination Agreement is incorporated by reference into the Form C. A copy may be 
provided upon request.) 
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Appendix 1. Important Information About the Crowdfunding Process 

This offering is conducted on the Climatize Earth Securities LLC platform (an SEC-registered, 
FINRA-member funding portal). Securities will be delivered electronically. Please read carefully. 

Remuneration for Climatize. 

 Origination Fee. A fee equal to 5.00% of the gross proceeds; paid by the Issuer at closing. 
 Administrative / Servicing Fee. A fee equal to 0.50% per annum of the gross proceeds, paid in 

advance prior to investor distributions per the Payment Waterfall. 

Investing Process. To invest in the Offering, Investors must open a Climatize account and complete the 
Know-Your-Customer (KYC) identity verification and the Anti-Money Laundering (AML) screening. 
These checks are performed at no cost to investors. Investors must be 18 years old or older. Non-U.S. 
residents may be restricted by local securities laws. Additional education information is available at: 
https://www.climatize.earth/educational-materials/. Investor funds are held in escrow with an independent 
escrow facilitator, until a valid closing. 

Progress during an Offering. Climatize displays an investment progress bar and Issuer updates on the 
Offering Page. Investors can post questions in the “Discussion” tab after signing in. Climatize provides 
email notifications regarding commitments, material changes, and the Offering status. 

Target Offering Amount and Maximum Offering Amount. An Issuer selects a minimum Target 
Offering Amount and a Maximum Offering Amount. If the total amount of investor commitments does 
not meet or exceed the Target Offering Amount by the deadline for the Offering (Close Date), the 
Offering is canceled, no Securities will be sold, investors will receive a full refund of their investment 
commitment, with no interest or deductions, and the Issuer will not receive funds. 

Cancellation. Investors may cancel any time until 48 hours before the applicable deadline. If the Target is 
met before the deadline, the Issuer may close early with at least five (5) business days’ notice unless a 
material change occurs, which requires reconfirmation. If an investor does not reconfirm after a material 
change, the commitment is canceled, and funds are returned. 

To cancel: (1) go to your Home Page on the Climatize platform by logging in to Climatize; (2) open “My 
Projects”; (3) select the project and choose “Cancel Investment”. Once canceled, Climatize will initiate a 
refund to your linked account. If additional assistance is needed, please email climatize at 
support@climatize.earth. 

Early Close. If (i) the Target is reached in settled funds, (ii) the Offering has been open at least 21 days, 
and (iii) at least 10 calendar days remain before the Close Date, the Issuer may choose to close the 
Offering (“Early Close”). Climatize will notify potential investors of the Early Close by email at least five 
(5) business days before the Early Close date absent a material change that would require an extension of 
the offering and reconfirmation of the investment commitment. Investors may cancel for any reason up to 
48 hours before the Early Close. 

Material Changes. Upon a Material Change during a raise, investors with commitments will receive a 
notice via email of the Material Change and that the investor must reconfirm their investment within five 
(5) business days. Reconfirmation must be submitted through the Investor’s Climatize dashboard. Failure 
to reconfirm will result in automatic cancellation and refund without interest or deduction. 
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Oversubscribed. If commitments exceed the Target (e.g., the Offering is oversubscribed), allocations are 
accepted on a first-come, first-served basis up to the Maximum. The Issuer may, but is not required to, 
accept additional subscriptions after reaching the Maximum. Investors should consider this when they 
consider the timing of placing their investment commitment. 

Restrictions on Transfer of the Securities Being. Securities generally may not be resold for one year 
beginning when the Securities were issued expect to the following: (1) the Issuer; (2) an “accredited 
investor”; (3) as part of an SEC-registered offering; or (4) a member of the family of the purchaser or the 
equivalent, a related trust, or in connection with the death or divorce of the purchaser or other similar 
circumstances. The Issuer may require a legal opinion, no-action letter, or other evidence to ensure 
compliance with applicable law. 

Following the one-year holding period, any sale, pledge, or other transfer of the Securities requires (a) the 
Issuer’s prior written consent and (b) evidence of compliance with applicable securities laws. Prior to any 
proposed transfer, the holder shall deliver written notice to the Issuer describing the manner and 
circumstances of the transfer. The Issuer shall not recognize, and shall instruct its transfer agent to refuse, 
any transfer absent, at the holder’s expense, either (i) a legal opinion reasonably satisfactory to the Issuer 
that the transfer may be affected without registration under the Securities Act, (ii) an SEC no-action letter 
to that effect, or (iii) other evidence reasonably satisfactory to the Issuer’s counsel demonstrating an 
available exemption. Upon receipt of satisfactory evidence, the Issuer shall authorize the transfer. 

Clawback. Any funds disbursed in violation of Reg CF (including failures to honor cancellations) are 
subject to a mandatory clawback to the designated escrow/administrative account. This obligation 
survives repayment of the Note. 
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Appendix 2 – Payment Schedule (Interest-Only; Illustrative) 

Please note that past performance is not indicative of future returns. As with any investment, projects 
hosted on Climatize’s platform carry a risk of underperformance or loss. This is not investment advice. 
Investing carries risks. Please do your research before making any investment decisions.  

Important: This schedule is illustrative only. Actual dates depend on the Issuance Date posted post-closing 
on the Offering Page. Payments are quarterly in arrears (January 1, April 1, July 1, October 1). Interest is 
simple at 9.50% per annum; principal is repaid in a single balloon at maturity. 
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Appendix 3 – Financial Statements 

Reviewed (unaudited) U.S. GAAP financial statements of Gold Leaf Farming, LP for the fiscal years 
ended December 31, 2023, and December 31, 2024, together with an independent accountant’s Review 
Report dated September 12, 2025. The package includes balance sheets, statements of income, partners’ 
equity, cash flows, and notes. 

Summary (already disclosed in the Financial Condition section; not a substitute for the full financials): 

 Total assets (12/31/2024): approximately $260.0 million; cash approximately $9.3 million. 
 Total liabilities (12/31/2024): approximately $105.0 million. 
 Partners’ capital (12/31/2024): approximately $155.0 million. 
 Revenue (2024): approximately $41.8 million; net income (2024): approximately $7.1 million. 
 No material contingent liabilities noted in the Review Report. 

Please rely on the fully reviewed financial statements in this Appendix, which control in the event of any 
discrepancy with summaries. 
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