
 

 

 

 

 

 

 

 

Agreement and Plan of Merger 
Farmers Cooperative Company and West Central Cooperative 

 

 

 

 

 

 

 

 

 

 

 

 

 

Included: 

• Summary of Plan of Merger 

• Agreement and Plan of Merger 

• Exhibit A: Articles of Merger 

• Exhibit B: Amended & Substituted Articles of Incorporation 



 

 

 

 

 

 

 

 

 

 

This page intentionally left blank. 



Summary of Plan of Merger 

The Boards of Directors of Farmers Cooperative Company (“FC”) and West Central Cooperative 
(“WCC”) have unanimously determined that it is in the best interests of the equity holders of their 
respective cooperatives that WCC be merged into FC upon the terms of an Agreement and Plan of Merger 
(“Plan of Merger”), a copy of which accompanies this Summary.  The special meetings of the members of 
each cooperative to vote on the Plan of Merger will be held on December 18, 2015. 

If the Plan of Merger is approved by the members of FC and WCC, the effective date of the 
merger would be April 1, 2016 (“Effective Date”), at which time WCC would be merged with and into 
FC in accordance with the applicable provisions of Chapter 499 of the Code of Iowa and the terms of the 
Plan of Merger, with the surviving entity to be named Landus Cooperative.  The equity interests in each 
of the cooperatives, including common stock, subscriptions for common stock, preferred stock, deferred 
patronage dividends, allocated patronage refunds, and non-qualified patronage dividends will be 
converted on a dollar-for-dollar basis into equity interests in Landus Cooperative.  The method of the 
conversion of each type of equity interest is set forth in the Plan of Merger. 

The par value of Landus Cooperative’s Class A Voting Common Stock (the voting membership 
stock) will be $500.00.  The par values of the voting membership stock for FC and WCC respectively are 
$1000 and $100 per share.  All subscribers for voting common stock of FC or WCC and all WCC voting 
common stockholders with at least $500.00 in equity in either WCC or FC, and all holders of FC voting 
common stock at the Effective Date will be issued one (1) share of Landus Cooperative’s Class A Voting 
Common Stock as a result of the merger.  All subscribers for voting common stock of FC or WCC and all 
holders of voting common stock of WCC who do not have at least $500 in equity in either WCC or FC at 
the Effective Date, will receive a subscription for a share of Landus Cooperative’s Class A Voting 
Common Stock. 

If the merger is approved, nine (9) directors from each of FC and WCC would be combined into 
one initial 18-person Board of Directors as of the Effective Date.  Such directors would serve for the 
terms as set out in the Plan of Merger, with the first election for new directors to be held at the annual 
meeting of members in 2017.  The number of directors thereafter may be changed pursuant to the terms of 
the Articles of Incorporation or Bylaws.  Any vacancies that may occur in the Board of Directors prior to 
the election in 2017 shall be filled as more fully set out in the Plan of Merger. 

Allocable net income or, if applicable, losses for FC and WCC with respect to the fiscal year 
ending August 31, 2015, and the partial year beginning September 1, 2015 and ending March 31, 2016, 
will be allocated to the respective members of each entity in accordance with past practices of each Board 
of Directors, as more fully set out in the Plan of Merger. 

In addition to being dependent upon member approval, the merger is subject to the satisfaction or, 
if applicable, waiver of various conditions as stated in the Plan of Merger.  The Plan of Merger allows for 
the abandonment of the Plan of Merger in certain circumstances. 

Under the terms of the Plan of Merger, the initial General Manager of Landus Cooperative will be 
Milan Kucerak, currently the General Manager of WCC.  CoBank, the current lender to both FC and 
WCC would be the initial primary lender for Landus Cooperative, with auditing to initially be done by 
Gardiner & Thomsen, the current auditor of WCC. 

The Plan of Merger addresses “Dissenters’ Rights” as more fully set out in the Plan of Merger. 
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Approval of the Plan of Merger would also result in the adoption of Amended and Substituted 
Articles of Incorporation (“Landus’ Articles”), attached as Exhibit B to the Plan of Merger.  Provisions in 
the Landus’ Articles include: 

• Adopting the name “Landus Cooperative.” 

• Changing the principal office of the cooperative to 2321 N. Loop Drive, Suite 220, Ames, 
Story County, Iowa. 

• Providing for the issuance of Class A Voting Common Stock, Class B Non-Voting Common 
Stock, classes of Preferred Stock, and stating the respective preferences, limitations and 
relative rights of such stock, together with the authority of the Board of Directors with respect 
to the issuance, exchange, and redemption of such stock. 

• Qualifications for subscribers and holders of Class A Voting Common Stock, and Class B 
Non-Voting Common Stock, and the handling of stock held by a member who dies, becomes 
ineligible, fails to patronize the cooperative or is expelled from the cooperative. 

• How the directors shall annually dispose of earnings of the cooperative, allocate its earnings 
(or losses), and use the cooperative’s revolving fund, together with establishing priorities 
with respect to payment of deferred patronage dividends and preferred stock. 

• Describing the management of the cooperative, including providing for a number of directors 
between nine (9) and twenty-one (21) (the number in such range to be determined from time 
to time by the members or Board of Directors), the limitation to four (4) consecutive three (3) 
year terms of office for directors (beginning with terms commencing after the Effective Date 
of the merger), and provisions with respect to the continuing eligibility required for directors 
to serve. 

• The power and authority to indemnify officers, directors, employees or agents of the 
cooperative against liability in connection with claims arising by reason of the fact the person 
held such position for the cooperative. 

• Listing out how assets of the cooperative would be distributed in the event of the liquidation 
of the cooperative. 

The foregoing is only a summary of the Plan of Merger.  The complete Plan of Merger, which 
includes the Landus’ Articles, accompanies this Summary.  In the event of any inconsistencies between 
this Summary and the Plan of Merger, the terms of the Plan of Merger control.  As noted, a complete 
copy of the Plan of Merger, which includes the Landus’ Articles, are attached and you are encouraged to 
read the Plan of Merger, including the Landus’ Articles, in its entirety.  Questions about the Plan of 
Merger are welcomed, and can be raised at an informational meeting or by calling the respective 
cooperative offices: 

Farmers Cooperative Company  West Central Cooperative 
Phone: (515) 817-2100   Phone: (800) 522-1946 
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