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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 8-K

Current Report
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 30, 2025
Shepherd’s Finance, LL.C
(Exact name of registrant as specified in its charter)
Commission File Number: 333-224557

Delaware 36-4608739
(State or other jurisdiction of incorporation) (IRS Employer Identification No.)

13241 Bartram Park Blvd., Suite 2401, Jacksonville, Florida 32258
(Address of principal executive offices, including zip code)

(302) 752-2688
(Registrant’s telephone number, including area code)

None.
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

0 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

0 Seoliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Trading Symbol(s) Name of Each Exchange on Which Registered
None None None

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act (17 CFR 230.405) or
Rule 12b-2 of the Exchange Act (17 CFR 240.12b-2).

Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.




Item 1.01. Entry into a Material Definitive Agreement.

On May 30, 2025, Shepherd’s Finance, LLC (the “Registrant”), entered into a certain unit exchange agreement (the “Exchange Agreement”) by
and among the Registrant and William Myrick (the “Holder”). Pursuant to the Exchange Agreement, Holder is the record holder and sole beneficial owner
of 2,969.000 of the Registrant’s Class A common units (the “Common Units”) and effected an exchange of the Common Units for 2329.533 of the
Registrant’s Series C Cumulative Preferred Units (the “Preferred Units”), with an effective date of April 1, 2025.

Pursuant to the Exchange Agreement, the Preferred Units shall have the rights and be subject to the obligations contained in the Second Amended
and Restated Limited Liability Company Agreement of the Registrant, as amended (the “Operating Agreement”), including Designation of the Rights,
Powers, Privileges, Restrictions, Qualifications, and Limitations of the Preferred Units contained in the Operating Agreement.

The exchange of Common Units for Preferred Units, as provided in the Exchange Agreement, did not involve any public offering, was made
without general solicitation or advertising, and the Holder represented to the Registrant that he was an “accredited investor” as defined under the Securities
Act of 1933 (the “Securities Act”), with access to all relevant information necessary to evaluate the exchange transaction.

The exchange of Common Units for Preferred Units was undertaken in reliance upon an exemption from the registration requirements of the
Securities Act pursuant to Section 4(a)(2) or Section 3(a)(9) thereof.

The foregoing description of the Exchange Agreement does not purport to be complete and is qualified in its entirety by reference to the full text
of the Exchange Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 3.02. Unregistered Sales of Equity Securities.

The information included in Item 1.01 hereof related to the issuance of Preferred Units pursuant to the Exchange Agreement is incorporated by
reference into this Item 3.02.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers..

The Registrant started helping select builder borrowers with their accounting several years ago, and has decided to expand that business, as a
wholly owned LLC of the Registrant. On May 30, 2025, Catherine Leslie, the Chief Financial Officer of the Registrant, who has been doing both her CFO
duties and leading that business, agreed to lead that business unit for the Registrant full time and advised the Registrant that she was resigning as the
Registrant’s Chief Financial Officer, effective upon the date her successor, Ted Westwood, starts employment with the Registrant as described below. Ms.
Leslie will serve as the Director of the accounting business division of the Registrant, responsible for overseeing the division that assists builders in their
businesses and provides accounting services to builders, and managing a team of accounting staff in the division. Ms. Leslie’s move from Chief Financial
Officer to Director of the new business unit is not the result of any disagreements or issues with the Registrant, its board of managers (the “Board”) or its
management regarding any matters relating to the Registrant’s operations, policies or practices.




On May 30, 2025, the Board of the Registrant appointed Theodore Westwood as the Chief Financial Officer of the Registrant, effective as of June
2, 2025, to serve until his successor is duly designated, or until his earlier death, resignation, retirement, disqualification, or removal from office.

Theodore Westwood, age 50, has served most recently as the Corporate Controller in Nutting Company, a large privately owned holding company
in the media and entertainment industry, from September 2024 to May 2025. Prior to his time at Nutting Company, he spent 14 years with FedEx, a
Fortune 100 company, serving various accounting and finance roles, including Accounting Manager, Finance Manager and Project Manager, from May
2010 to September 2024. Mr. Westwood has served as the Director of Financial Reporting and Assistant Controller with 84 Lumber, a building material
supplier to homebuilders from to May 2005 to May 2010. Mr. Westwood spent the first seven years of his career in public accounting with
PricewaterhouseCoopers from October 2000 to May 2005 and with Reddinger & Associates from May 1998 to October 2000. In these roles, he directed
and managed accounting and financial reporting, and financial planning and forecasting. Mr. Westwood holds a Bachelor of Science in Accounting from
Robert Morris University.

In connection with Mr. Westwood’s appointment as Chief Financial Officer, the Board approved his compensation for the 2025 fiscal year,
including an annual base salary of $185,000, certain bonus opportunities, with the actual bonus amount based on the achievement of individual and

company goals, and certain employee benefits.

There are no family relationships between Mr. Westwood and any of the Registrant’s directors or other executive officers. Mr. Westwood is not a
party to any transaction, or any proposed transaction, required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Item 8.01. Other Events.

On May 30, 2025, the Registrant redeemed 251.10821 of the Preferred Units beneficially owned by the Registrant’s CEO and his wife, at a
redemption price of $251,108.21.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

10.1 Unit Exchange Agreement, dated May 30, 2025, by and between Shepherd’s Finance, LLC and William Myrick

104 Cover page interactive data file (embedded within the Inline XBRL document)




Signature(s)
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
SHEPHERD’S FINANCE, LLC
Date: June 5, 2025 By: /s/ Daniel M. Wallach

Daniel M. Wallach
Chief Executive Officer and Manager
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Exhibit 10.1
UNIT EXCHANGE AGREEMENT

This UNIT EXCHANGE AGREEMENT (this “Agreement”) is made and entered into on May 30, 2025, effective as of April 1, 2025 (the
“Effective Date”) by and among Shepherd’s Finance, LLC, a Delaware limited liability company (the “Company”), and William Myrick (the “Holder”).

RECITALS

A. The Holder is the record holder and sole beneficial owner of that number of the Company’s Class A common units (the “Common Units”),
listed beside his name on Schedule A (the “Original Units”).

B. The Holder and the Company desire to effect an exchange of the Original Units for Exchange Units (as defined below).
AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals and the premises and mutual covenants herein contained, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Exchange.

1.1 Closing and Exchange. The closing of the exchange of the Original Units for the Exchange Units (the “Closing”) shall take place remotely
via the exchange of documents and signatures on May 30, 2025. Each party agrees to take all action reasonably requested by the Company or otherwise
necessary or desirable in furtherance of the exchange of the Original Units for the Exchange Units (as defined below).

1.2 Deliveries by the Company; Certificates.

(a) At the Closing, the Company shall: (i) deliver to the Holder an executed copy of this Agreement; and (ii) issue to the Holder, in
exchange for such Holder’s Original Units, the number of Series C Cumulative Preferred Units set forth on Schedule A (the “Exchange Units”), for no
additional consideration from such Holder or the Company (the “Exchange”).

(b) Effective immediately after the Closing, the Holder hereby instructs the Company to: (i) cancel any certificates issued to the Holder
representing the Original Units (if any); and (ii) if the Company’s units are certificated, issue duly executed certificates evidencing the Exchange Units
being issued to the Holder hereunder in the Holder’s name.

(c) The Company and the Holder hereby acknowledge and agree that the Exchange Units shall have the rights and be subject to the
obligations contained in the Second Amended and Restated Limited Liability Company Agreement of the Company, as amended (the “Operating
Agreement”), including Designation of the Rights, Powers, Privileges, Restrictions, Qualifications, and Limitations of the Series C Cumulative Preferred
Units contained in Exhibit B to the Operating Agreement. For the purpose relating to the rights and the obligations of the Exchange Units, the date of the
Closing shall be deemed to be the date of issuance of the Exchange Units.




1.3 Company Consent. At, and contingent upon, the Closing, the Company hereby consents to the exchange of the Original Units for the
Exchange Units as contemplated by this Agreement and waives and relinquishes any obligation of the Holder to furnish the Company with a statement of
the circumstances surrounding the proposed disposition or opinion of counsel, and any notice requirements with respect thereof, of any requirement to have
the Holder bound by any agreement (to the extent applicable) and any rights of first refusal the Company may have under any agreement under which the
Original Units were originally acquired, or any other transfer restrictions under any other agreement, including the Operating Agreement, binding, on the
Company and the Holder (the “Transfer Restrictions™).

1.4 Treatment by Parties. The parties hereto intend for the Exchange to be treated as a tax-free transaction pursuant to Section 721 of the Internal
Revenue Code of 1986, as amended (the “Code”) and Revenue Ruling 84-52, and the Company and the Holder hereby agree that they will report the
Exchange as such for purposes of federal, state and local income tax filings.

2. Representations and Warranties of the Holder. The Holder understands that the Company will rely on the accuracy and truth of the Holder’s
representations, and the Holder hereby consents to such reliance. Without limiting the foregoing, the Holder hereby represents and warrants to the
Company as follows:

2.1 Title to Original Units. The Holder has valid marketable title to the Original Units and holds the Original Units beneficially and of record,
free and clear of any pledge, lien, security interest, suit, proceeding, voting trust, proxy, restriction, claim, equitable interest or other encumbrance of any
kind or nature whatsoever, other than the restrictions pursuant to the Operating Agreement and the Transfer Restrictions.

2.2 Authority. The Holder has full legal right, power and authority to enter into and perform his obligations under this Agreement and to
consummate the transactions contemplated hereby, and this Agreement constitutes his valid and legally binding obligation, enforceable in accordance with
its terms. The Holder is not obligated to transfer the Original Units to any other person or entity other than pursuant to the Transfer Restrictions.

2.3 Consent. No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any foreign,
state or local governmental authority or other person on the part of the Holder is required in connection with the consummation of the transactions
contemplated by this Agreement, except as will be obtained in connection with the consummation of the transactions contemplated by this Agreement and
the Operating Agreement.

2.4 No Conflicts. Neither the execution and delivery of this Agreement by the Holder, nor the consummation by such Holder of the transactions
contemplated hereby, will violate, conflict with, result in the breach of, constitute a default under, be prohibited by, require any additional approval under,
accelerate the performance provided by, or give any person a right to terminate or receive any payment or other compensation under, any (a) any term or
provision of any material mortgage, indebtedness, indenture, contract, agreement, instrument, judgment or decree to which he is a party or by which he is
bound (for the purpose of this Section 2.4, the Operating Agreement shall be excluded), or (b) material order, statute, rule or regulation applicable to such
Holder, other than, in the case of clause (a) and (b), any such violation, conflict, breach, default, prohibition, approval or acceleration that would not
reasonably be expected to prevent or delay the consummation of the transactions contemplated by this Agreement.

2.5 Transfer for Own Account. The Holder is exchanging the Original Units for the Exchange Units for such Holder’s own account only and not
with a view to, or for sale in connection with, a distribution of the Original Units within the meaning of the Securities Act of 1933, as amended (the
“Securities Act”).




2.6 No Broker-Dealer. The Holder has not effected this transfer of the Original Units by or through a broker-dealer in any public offering.

2.7 Restricted Securities. The Holder understands that the Exchange Units have not been, and will not be, registered under the Securities Act, by
reason of a specific exemption from the registration provisions of the Securities Act which depends upon, among other things, the bona fide nature of the
investment intent and the accuracy of such Holder’s representations as expressed herein. The Holder understands that the Exchange Units are “restricted
securities” under applicable U.S. federal and state securities laws and that, pursuant to these laws, such Holder must hold the Exchange Units indefinitely
unless they are registered with the Securities and Exchange Commission and qualified by state authorities, or an exemption from such registration and
qualification requirements is available. The Holder acknowledges that the Company has no obligation to register or qualify the Exchange Units, or the
Common Units into which the Exchange Units may be converted, for resale except as set forth in the Operating Agreement. The Holder further
acknowledges that if an exemption from registration or qualification is available, it may be conditioned on various requirements including, but not limited
to, the time and manner of sale, the holding period for the Exchange Units, and on requirements relating to the Company which are outside of such
Holder’s control, and which the Company is under no obligation and may not be able to satisfy.

2.8 No Public Market. The Holder understands that no public market now exists for the Exchange Units and that the Company has made no
assurances that a public market will ever exist for the Exchange Units.

2.9 Legends. The Holder understands that the Exchange Units and any securities issued in respect of or exchange therefor, may be notated with
one or all of the following legends, including, but not limited to:

“THE UNITS REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION
WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH TRANSFER MAY BE EFFECTED WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM
SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE
SECURITIES ACT OF 1933.”

(a) Any legend set forth in, or required by, the Operating Agreement.

(b) Any legend required by the securities laws of any state to the extent such laws are applicable to the Exchange Units represented by
the certificate, instrument, or book entry so legended.

2.10 Accredited Investor. The Holder is an accredited investor as defined in Rule 501(a) of Regulation D promulgated under the Securities Act.

2.11 No General Solicitation. The Holder has not either directly or indirectly, including, through a broker or finder (a) engaged in any general
solicitation in connection with the offer and sale of the Exchange Units, or (b) published any advertisement in connection with the offer and sale of the
Exchange Units.




3. Representations and Warranties of the Company.

3.1 Authorization. All company action required to be taken by the board of managers of the Company and members in order to authorize the
Company to enter into this Agreement, consummate the Exchange and issue the Exchange Units, has been taken. All action on the part of the officers of
the Company necessary for the execution and delivery of this Agreement, the performance of all obligations of the Company this Agreement, and the
issuance and delivery of the Exchange Units, has been taken or will be taken prior to the Closing. This Agreement, when executed and delivered by the
Company, shall constitute valid and legally binding obligations of the Company, enforceable against the Company in accordance with their respective
terms, except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, or other laws of general application
relating to or affecting the enforcement of creditors’ rights generally, or (ii) as limited by laws relating to the availability of specific performance,
injunctive relief, or other equitable remedies.

3.2 Valid Issuance of Exchange Units. The Exchange Units, when issued and delivered in accordance with the terms and conditions of this
Agreement, will be validly issued, fully paid and nonassessable and free of restrictions on transfer other than restrictions on transfer under the Operating
Agreement, applicable state and federal securities laws and liens or encumbrances created by or imposed by the Holder. Assuming the accuracy of the
representations of the Holder in Section 2 of this Agreement, the Exchange Units will be issued in compliance with all applicable federal and state
securities laws.

3.3 Compliance with Other Instruments. The Company is not in violation or default (a) of any provisions of the Operating Agreement, (b) of
any instrument, judgment, order, writ or decree, (c) under any note, indenture or mortgage, or (d) under any lease, agreement, contract or purchase order to
which it is a party or by which it is bound, or (v) to its knowledge, of any provision of federal or state statute, rule or regulation applicable to the Company,
the violation of which would have a material adverse effect on the Company. The execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated by this Agreement will not result in any such violation or be in conflict with or constitute, with or without
the passage of time and giving of notice, either (i) a default under any such provision, instrument, judgment, order, writ, decree, contract or agreement or
(ii) an event which results in the creation of any lien, charge or encumbrance upon any assets of the Company or the suspension, revocation, forfeiture, or
nonrenewal of any material permit or license applicable to the Company.

4. Restrictive Legends and Stop-Transfer Orders. Unless otherwise agreed by the Company, the Holder understand and agree that the Company
will place on the Exchange Units the legends set forth in Section 2.9 and the Operating Agreement, and that any restrictions on transfer set forth in Section
2.9 or the Operating Agreement shall apply to the Exchange Units.

5. Survival of Warranties. The representations and warranties and covenants and agreements of the Company and the Holder contained in or
made pursuant to this Agreement shall survive the execution and delivery of this Agreement and the consummation of the transactions contemplated
hereby and shall in no way be affected by any investigation or knowledge of the subject matter thereof made by or on behalf of the party making an
indemnification claim with respect thereto.

6. General Provisions.

6.1 Successors and Assigns; Assignment. The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the
respective successors and assigns of the parties. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties
hereto or their respective successors and assigns any rights, remedies, obligations, or liabilities under or by reason of this Agreement, except as expressly
provided in this Agreement.




6.2 Governing Law. This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be
governed, construed and interpreted in accordance with the laws of the State of Delaware, without giving effect to principles of conflicts of law. With
respect to any disputes arising out of or related to this Agreement, the parties consent to the exclusive jurisdiction of, and venue in, the state and federal
courts in Florida.

6.3 Notices. Any notice required or permitted by this Agreement shall be in writing and shall be deemed sufficient upon delivery, when delivered
personally or by overnight courier or sent by fax or e-mail (upon customary confirmation of receipt), or 48 hours after being deposited in the U.S. mail, as
certified or registered mail, with postage prepaid, addressed to the party to be notified at such party’s address as set forth on the signature page hereto, or as
subsequently modified by written notice.

6.4 Further Assurances. The parties agree to execute such further documents and instruments and to take such further actions as may be
reasonably necessary to carry out the purposes and intent of this Agreement.

6.5 Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing
or interpreting this Agreement.

6.6 Entire Agreement. This Agreement and the agreements and documents referred to herein, together with all the schedules and exhibits hereto
and thereto, constitute the full and entire understanding and agreement between the parties with respect to the subject matter hereof, and any other written
or oral agreement relating to the subject matter hereof existing between the parties are expressly canceled.

6.7 Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision shall be deemed
amended to achieve an effect that is as near as possible to that provided by the original provision and the legality, validity and enforceability of the
remaining provisions of this Agreement shall not be affected and this Agreement shall be enforceable in accordance with its terms.

6.8 Amendment and Waivers. Any term of this Agreement may be amended, terminated or waived only with the written consent of the
Company and the Holder.

6.9 Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying
with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have
been duly and validly delivered and be valid and effective for all purposes.

6.10 No Finder’s Fees. Each party represents that it neither is nor will be obligated for any brokerage or finder’s fee or agent’s commission or
similar charge in connection with this Agreement and the transactions contemplated thereby. The Holder agrees, severally and not jointly, to indemnify and
to hold harmless the Company from any liability for any commission or compensation in the nature of a brokerage or finder’s fee or agent’s commission
arising out of this transaction (and the costs and expenses of defending against such liability or asserted liability) for which the Company must pay to the
extent the liability is attributable to any inaccuracy or breach of the representation made by such Holder herein. The Company agrees to indemnify and
hold harmless the Holder from any liability for any commission or compensation in the nature of a brokerage or finder’s fee or agent’s commission arising
out of this transaction (and the costs and expenses of defending against such liability or asserted liability) for which such Holder, or any of its respective
officers, employees or representatives must pay to the extent that the liability is attributable to any inaccuracy or breach of the representation made by the
Company herein.

6.11 Specific Performance. Unless this Agreement has been terminated, each party to this Agreement acknowledges and agrees that any breach
by it of this Agreement shall cause one or more of the other parties irreparable harm which may not be adequately compensable by money damages.
Accordingly, except in the case of termination, in the event of a breach or threatened breach by a party of any provision of this Agreement, each party shall
be entitled to seck the remedies of specific performance, injunction or other preliminary or equitable relief, without having to prove irreparable harm or
actual damages. The foregoing right shall be in addition to such other rights or remedies as may be available to any party for such breach or threatened
breach, including but not limited to the recovery of money damages, and the parties hereto hereby irrevocably submits to the sole and exclusive jurisdiction
of the state and federal courts in Delaware with regard to any such action or proceeding relating to this Section 6.11.

[Signature Page follows]
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IN WITNESS WHEREOF, the parties have executed this Unit Exchange Agreement effective as of the Effective Date.
COMPANY:
Shepherd’s Finance, LLC

/s/ Daniel M. Wallach

By: Daniel M. Wallach
Its: Chief Executive Officer

Address:
13241 Bartram Park Blvd.
Suite 2401
Jacksonville, Florida 32258

[Signature Page to Unit Exchange Agreement]




IN WITNESS WHEREOF, the parties have executed this Unit Exchange Agreement effective as of the Effective Date.
HOLDER:
William Myrick

/s/ Will Myrick

Address:

7894 Raphael Lane
Littleton, CO 80125

Email:

[Signature Page to Unit Exchange Agreement]




Schedule A

SCHEDULE OF HOLDER
Holder Name Original Units Exchange Units
William Myrick 2,969.000 2329.533
TOTAL 2,969.000 2329.533




