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Articles of Merger o
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Pursuant to Section 499.67 of the Cade of lows, the undersigned cooperative associations adopt 3?“

the following Articles of Merger:

1. Summary

This isa merger of RV Coop ("RV Coop”) and Ryan Cooperative ("Ryan Coap™). RV Coop will
be the surviving association resuiting from this merger. This merger is condacted pursuant to the
pravisions of lowia Code sections 499.61 through 499.68. The only member of RV Coop is River
Valley Cooperative ('River Valley Coap”). River Valley Coop is not a party to this merger, but
River Valley Coop has agreed fo issue its stock to members of Ryan Coop as provided in these
Asticles of Merger. :

2. Exchange of stock
This merger will have no effect on thecmrmﬁyomstandmgswckofRVCoop The Ryan Coop
stock will be exchanged in accordance with the provisions of the Merger Plan.

3. Effective date
The effective date of this merger is the later of the date of the filing of these Articles of Merger
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This document was drafted by and retum to James J. Long, 2132 Silent Echoes Drive, -
with the lowa Sacretary of State, or 6:00 p m. on June 30, 2609.
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Certification and Acknowledgement of RV Coop

The above Articles of Merger was adopted by the voting member of RV Coop at a special
member meeting held onj\qﬁx__, 2009, A description of the provisions of the Articles
of Merger and the Merger Plan (yhs sent to each member who bad voting rights at least twenty
days prior to this meeting, The vote on the adoption of the Articles of Merger and the Mergert
Plap was ay follows:

Number of members énﬁ!led to vote: One
Number of members vating in favor: ' One
Number of members voting against: None
RV Coop
ey (O TaPnid
President
 State of Iows, Scott County, SS:

On this k‘é‘dz;y‘of May, 2009, before me, a notary public in and for said county, personally
appeared to me personally known, who being by me duly
sworn did say that he is the President of RV Coop, and that said instrument was signed on behalf
of the said cooperative by authority of its board of directors ard the said individual
acknowledged the execution of s2id instrument to be the voluntary act and deed of said
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Certification and Acknowledgment of Ryan Coop

The above Articles of Merger were adopted by the voting members of Ryan Cooperative at 2
special mepober meeting held on Maxch 20, 2009. A description of the provisions of the Articles
of Merger and the Mezger Plan was sent to each member who had voting rights at Jeast twenty
days prior to this meeting. The vote on the adoption of the Articles of Merger and the Merger
Plan was as follows:

Number of members entitled to vote: AL
Number of members voting in favor: al3
Number of members voting against: a5
Ryan Cooperative
By: Mo@"
Ron Boss, President

State of Towa, Defawate County, SS:

On this Zo _ day of May, 2009, bafore me, a notary public in and for said county, personally
app&.ared Ron Boss to me personally known, who being by me duly swormn did say that he is the
Presn:leut of Ryan Cooperative and that said instrument was signed on behalf of the said
cooperative by authority of its board of directors and the said individual acknowledged the
execution of said instrument to be the vohumtary act and deed of said cooperative by it voluntarily

executed,
\ e 0. Gt
Notary public in and for Delaware County, lowa
Py, . AL Hm%us
A Copnein ity
é sy m.a.,g;
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Merger Plan

River Valley Cooperative, ("River Valley Coop™), Ryan Cooperative, ("Ryan Coop™), and RV
Coop, coljectively referrad to as the “Merging Coops,” hereby sgree as follows:

n of merger plap
of each of the Merging Coaps has approved this Merger Plan, The Ryan Coop board

for a vote at its March mexting.

2. Pre-merger gtock redemptions

p may redeem al! of its Local Preferved Stock jssued in 1988 and 1989 prior to the
effective/date of the metger,

~—r

oy
P

e 30, 2009, The current directors of Ryan Coop will meat after this audit report is
availabie, and they will recommend patronage refunds based on local eamings for this six month
period consistent with its past practices. Subjectto its confirmation that the recommended
parronage refunds are consistent with past practices, the River Valley board will issue the
recommiended patronage refunds to the Ryap Coop inembers, with 40% of the these patronage
refunds{payable in cash and 60% in River Valley Coop allocated patronage refunds, referred w0
herein g3 “2009 Ryzn Piitronage.”

4. Tesujnce of River Valley Coop stock
As of the cffective date of this mezger, River Vallcy Coop will automatically and without further

action by Ryan Coop orits members, issue to cach holder of Ryan Coop stock the following
River Yalley Cnop stack: -

A, ]2009 Patmhage

| Forthe'purpose of issuance ‘of River Vaney Caop stock in this merger: (1) the 2009 Ryan
‘Patronage 'will be treated as, if it had been issued by Ryan Coop to its members s
paironage refunds immediately prior to the effective time of this merger; and {2) the 2009
River Valley patronage refunds will be treated as if it had been Issued by River Valley
Coop to its membexs as pa!ronuge refunds 1mmedmtely prior to the effective time of this
IergeT. SR o

B. | CommonStoek *

Each voiihg member’s Ryan 310 Clzss A Common Stock and the member's oldast $190
of Ryan Local Prefemed Stock will be converted into a sharc of $200 River Valley Class
A Comunon Stock. If a member does not have $150 of Local Preferred Stock, then the
member’s Ryan Reglonal Preferred Stock will be used to make up the diference, A
member wha Soes pot have 8190 of Ryan prefemd stock will become a subscriber for
River Valley dommon stock.

_Each non-voting member's Ryan §19 Class B Ccmmon Stock and the member's oldest
. $9_0 of Ryan Local Preferred Stock will be converted into a share of $100 River Valley

. » oy .
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Class B Common Stock. If @ member does not have 350 of Local Preferred Stack, then
thd member's Ryan Regional Preferred Stock will be used to make up the differencs, A
m who docs not have $30 of Ryan prafered stack will become a subscriber for
Riyer Valley common stock.

cal Preferved Stock

chk sharcholder’s Ryan Local Preferred Stock remuining after the conversion puzsvant

tolsubsaction B will be converted into River Valley Local Preferred Stock, For the Ryaa

olders as a group, this stock will be allocated 10 each outstanding year of River

Vhlley Local Preferred Stock in the same pereentage 35 the Local Preferred Stack held by

¢ River Valley Coop shareholders prior to this meyges. For cach Ryan shareholder, the
ckmsueﬂmaymbykyanwnlbealloutedm the same wanner as the other

holders to 2 certain year or certain years of River Valley Local Preferred Stock.

egional Preferred Stock

ach shereholder’s Ryan Regional Prcfmed Stock remaining after the conversion

tto subscction B wili be converted into River Valley Regional Proferred Stock.

or the Ryan shareholders as 1 group, this stock will be allocated to each outstanding

ear of River Valley Preferred Stock in the same percentage s the Regiona{ Preferred

tock held by the River Valley Coop shereholders prior to this merger. For each Ryan

archolder, the stock issued in a year by Ryan will be allocated in the same manner as

e oet::; sharebolders 10 a cartain year or certain years of River Vatley Regional
Stock.

issenters .

fa Ryan Coop member is cnut!ed to puyment pursuant to Towa Code §499.65, such
ember will receive the payments specified in Jowa Code §499.55 in licu of the stock
pecified.in this section 4,

ed board: .

Associate directors -

At the first board meeting held after this merger becomes effective, the River Vailey
Ccop bioard will sppoint Ron Boss and Sean Dolan as associate directors (o serve terms
| ending at the 2009 annual member mésting..

B, |Voting d!rector

Prior 10 Junc 30, 2009, the Ryan Cnop board wilj recommend either Ron Boss or Sean
Dolan w serve as a voting director. At the first board mecting held after the 2009 annuvai
member meeting, the River Valley Coop board will amend the River Valley Coop
Bylaws to add a director position, and the board wilt appoint the individual recommended
by the Ryan Coop beard as a director o scrve a term ending at the 2012 anaual member
mecting,

6. Inferim conduct of business

Al Normal course.of business commitment
Except 8s noted in subsection B, until the effective date of this metger each of the
Merging Coops will: (a) ccndur.t its bustness in the ordinary and usual courss; {b) refrain

from disposing of its property (except in the regular and ovdinary cowrse of business); (c)
refrain from dxstnbutmg any additional stock or redeeming arty of its outstanding stock.

E.
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Eath coop will immediately notify the other coops of any event described in the previous
tence, or any material adverse change in its business, asscts, operations, fisbilities, or
cial condition which occurs after the date of execution of this Merger Plan and prior
to the effective date.

RB. ceptions $o normal course of business commitment
ch of the Merging Coops may redeem Coramon Stock or coavert one class of Common
© Stock into another ¢lass of Common Stock consistent with its past practices and Jowa
laty. Each of the Merging Coops may redeem the stock held by deceased members at the
ime of death consistent with its past practices and Jowa law, A Merging Coop may ask
other coops to approve an extraordinary transaction, and may participate in the
ction ifit is approved by the other coops. If a coop gave the other coops notice of

its intention to take an action and this notice was given before this Merger Plan is signed,

en this will be treated 25 an approved iransaction.

7. Acces} to information and facilities

Each of {he Merging Coops will allow the management employces and accountants of the other
coop frer access to its facilities, files, records, and audits, mcluding all of its corporate minutes
and any fand afl informuation relating to taxes, commitnients and contracts, real estate and

requestad. RyznCoop will provide River Valley Coop with a copy of each of its monthly
internal!financial reponts by the 20% day of the following mouth; and River Valley Coop wilt
provide{Ryan Coop with a copy of ¢ach of ifs monthly intemnal financial reports by the 20" day

Each of the Merging Coops warrants and represents 10 the othor coops that

A.  |Organization
Tt is & cooperative association duly organized and existing under Chapter 499 of the Code
of lowa gnd i8 in good standing under the laws of the State of Tows.

8. }Noadverse change _
Since the date offits last certified audited financial statements there has aot been any

chenge in the business, assets, operations, liabilitics, or financial condition of the coop
which individually or in the aggtegate would have been materizily adverse,

C. | Title fo property
Tt has good and marketable title to all of its properties and assets reflected on its balance
‘shest free and clear of all liens and encumbrances except those liens and encumbrances
réflected on its balance sheet, and liens and encumbrances which are immaterial in their
effect upon the ownership and continued possession and use of such properties.

D, | Litigation

It is not a party ta or threatened by any litigation, proceeding or controversy before any

coust or administrative agency which might result in a material adverse change in its

blssiness or property except litigation, proceedings or controversies which have been
disclosed to the other coop in writing prior 10 the closing date,
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filed or will timely file with the appropriate governmental ageneies alf tax retumns
by such agencies to be filed by it, and it is not in default with respect to any such
Further, that the coop has paid all taxes clainied to be due by state or local txing
orities cxcept waxes disputed by the coop, the amount and nature of which has besn
isclosed in writing to the other coops.

F.  Ogeration of husiness
Zt operated its businegs only in the ordinary course of business since the date of s
certified finameial staterments, with the exception of the transactions specified in §68
d the following additional exceptions:
G. napcial statements
15 fast sudited financial statements defivered to the other coop fairly presents, in
accordance with generally accépted accounting principles applicd on 2 basis consistent
ith prior years, the financial condition of the coop as of the date of such staternents and
r the period covered by the statcmets, Such finaneial statements and the gotes thereto

not 6mit to state any material liability, contingent or otherwise, or any other fact
ecessary o be set forth therein to make them not maisleadinig.

H, vironmentsi condition

directors and general manager have no 2etual knowledge of any (a) environmental
s ination with respect to any of its properties or assets; or (b) liability for
fnvironmental contamination cxcept those conditions and events previously disclosed to
the other coops in writing, and except for small surface spills associated with normal
businegs opesations,

L urvival
Its representations ‘and warranties will be true and complste on the effective date of this
merger and will survive filing of the Articles of Merger and consummation of the
transactions contemplated by this Merger Plan.

g, Effective time
The Ajticles of Merges will not be filed with the Jowa Secretary of State unti] the president of
cach of the Merging Coops Instzucts that it be filed. The parties will use their best efforts fo muake
their final dedisions on this fMergerby June 25, 2009, This merger will be effective at 6 p.m. on
Juns 10 , 2009, or at such later'date as the' Amelesﬂf Merger arg filed with the Secretary of State,
18, Apandonment
The board of any of the Merging Coops may unilaterally abandon this merger at any time until
its president gives the instruction to file the Ardeles of Merger, If this merger is abandoned: {a)
Ryan{Coop and River Valley Coop will each pay one haif of the fees of any consultant,
accoyntant or Jatvyer that hus been mutually hired by the coops; (b) any other cost will be paid
by the coop thatincurred the cost; and (c) nons of the Merging Coops will be Jiable to eny other
ing Coop for any damages resulting from the sbandonment of this mergen.

Iders of Ryan Conp stock are third party beneficiaries of thiy Merger Plag, and they will
be entitled, individuslly or collectively, to enforce this Merger Plan at all times following the
cifective da!e of the merger
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12, Interpretation

This Merger Plan (including its exhibits) consfitute the entire agreement among the parties
pertaining to the subject matters discussed in it, and supercede ail negotiations, preliminary
agrecmens, an discussions among the parties. This Merger Plan may only be amended by a
writtent amendment signed by all of the parties, When it is stated in this Merger Plan that a party
“will" peiform an act or refrain from performing an act, then this will be interpreted as a

by that party to perfom or refrain from performing that act.

Dated: F brnary f] ,2009

. ,.‘. :'!",;:.' ',: m Coopmuvc
By:
' ‘Rom 'Boss, Presideat
| ‘ Tom McDonnId Sc
Dated: ‘rebma:y 17 52009 "
ch: Valley Caoperauvc

* By*. ._&g_,{i&%m

Curtis Frick, President

Brjan Coridl, Secretary

Dated{ February _IX__. 2009

RV Coop
By:
" By
; i:: ;o ‘. . :‘. N FILED
| IOWA
o SECRETARY OF STATE
, b-23-279F
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Secretary of State Cffice
C4 I '4%

| hereby certify that this is a trua and complete 2

documenti(s) to which the seal is stfixed as filed in
this office beginning 2%, 200

io and including the date below.




