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INTRODUCTORY STATEMENT

The Lexington Real Foods Community Cooperative, Inc. (“Lexington,” “the Cooperative,” or “the Co‐
op”) is a Cooperative Corporation organized in 1972 under the laws of the State of New York. It currently
operates a cooperative food market at 807 Elmwood Avenue in Buffalo, New York under the name Lexington
Co‐operative Market.
The Cooperative plans to open an additional location at 1670 Hertel Avenue in Buffalo, New York.
Lexington’s BIG Direction, the name of our plan for the future of your Co‐op, is built around the concept of
amplifying our success at 807 Elmwood with the opening of additional stores. Owner investment will be an
important component in making this possible.
The Cooperative’s owners have supported and nurtured the co‐op since its inception in 1971. In 2005,
our move to Elmwood Avenue was financed in part by $560,000 in “member loans” – unsecured investments
from 209 Lexington owners. According to a national consultant, ours was the second largest loan drive ever
undertaken by a food co‐op. This financial participation helped us leverage the outside money we needed to
build a beautiful new store for the Elmwood Village.
As the Co‐op grew at its Elmwood Avenue location, owners began asking the Board members and
management to consider further growing the cooperative economy through additional locations, especially in
North Buffalo. In 2011, the Cooperative’s Board and management began serious consideration about opening
a second store and/or renovating and expanding the current location. At that time, we realized that we would
first need to strengthen Lexington’s operations and financial performance before any large project would be
possible. Through discussion with owners, board and management, we decided to focus initially on
renovating the existing store while conducting a site search for a second location.
To finance our second store development, Lexington will secure a significant amount of funds through
a loan from either Community Bank or NCB (the National Co‐op Bank), loans from NCDF (The North Country
Development Fund) and LEAF (Local Enterprise Assistance Fund), cash from operations and investments from
owners. These owner investments are a key ingredient in the financing strategy for our project, and we will
execute this through the offer and sale of “Preferred Shares.” Preferred Shares are authorized by Lexington’s
Articles of Incorporation and Bylaws, and are issued pursuant to terms established by the Lexington Board of
Directors. Owners who support the Lexington Co‐op through the purchase of Preferred Shares are playing a
vital role in the growth of our community‐owned business and the achievement of the goals of Lexington’s BIG
Direction.
Our BIG Direction is our plan to bring our values to life by fostering or creating a thriving co‐op in every
community that wants one. Lexington wants to be at the forefront of a community empowered by kindness,
knowledge and generosity, a thriving cooperative economy, easy access to local and sustainable food solutions
and environmental sustainability. The opening of our second store is our next step in working toward that
goal.
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Factors to be considered by Prospective Purchasers

INVESTMENT IN SMALL BUSINESSES AND IN THE EXPANSION OF SMALL BUSINESSES INVOLVES A VERY
HIGH DEGREE OF RISK, AND PROSPECTIVE PURCHASERS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING
UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT.
PROSPECTIVE PURCHASERS MUST RELY ON THEIR OWN EXAMINATION OF THE COOPERATIVE AND THE
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. YOU SHOULD CAREFULLY CONSIDER
EACH OF THE FOLLOWING RISKS AND ALL THE OTHER INFORMATION CONTAINED IN THIS PROSPECTUS
BEFORE DECIDING TO INVEST IN THE PREFERRED SHARES.
ANY OF THE FOLLOWING RISKS COULD MATERIALLY ADVERSELY AFFECT THE COOPERATIVE’S
BUSINESS, FINANCIAL CONDITION, OR RESULTS OF OPERATIONS. IN SUCH CASE, YOU MAY LOSE ALL OR PART
OF YOUR ORIGINAL INVESTMENT. WHILE WE DESCRIBE EACH RISK SEPARATELY, SOME OF THE RISKS ARE
INTERRELATED AND CERTAIN RISKS COULD TRIGGER THE APPLICABILITY OF OTHER RISKS DESCRIBED BELOW.
YOU SHOULD CONSIDER ALL RISKS INDIVIDUALLY AND TOGETHER IN MAKING YOUR DECISION TO INVEST OR
NOT INVEST IN THE SECURITIES OFFERED.
(i)
While the Cooperative has been in business for many years, it may be unable to execute
successfully its current plans for growth and expansion.
Our continued growth depends on our ability to increase sales in our original store at 807 Elmwood
and our ability to open new stores. Our operating results may be materially impacted by fluctuations in our
year‐over‐year same‐store sales (meaning the level of sales at the same location compared to that in the
previous year). Our same‐store sales growth could be lower than our historical average for many reasons,
including the impact of new stores entering into our operating base, the opening of new stores cannibalizing
existing store sales, general economic conditions, increased competition, price changes in response to
competitive factors, possible supply shortages, and cycling against any year of above‐average sales results.
In the event that the launch of our second store location is successful, although there are no
immediate plans for new stores, our long‐term growth objectives include opening new stores in existing and
new areas and operating those stores successfully. Successful achievement of this objective is dependent on
finding suitable locations, and we face competition from other retailers for such sites. There can be no
assurance that we will continue to grow through new store openings.
Over the past two years, sales at the 807 Elmwood location have grown at a strong rate of 5 percent
per year. Although future sales are projected to continue to increase, such increases are not projected to
continue to increase at that very high level. We may not be able to open new stores timely or operate them
successfully. Also, we may not be able to successfully hire and train new team members or integrate those
team members into the programs and policies of the Cooperative.
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Specifically, the Cooperative has not begun the process of looking for a Store Manager for the second
store location. In addition, we may not be able to adapt our distribution, management information and other
operating systems to adequately supply products to new stores at competitive prices or to operate the stores
in a successful and profitable manner.
(ii)
The Cooperative’s business, including a potential second location, may struggle in the current
retail grocery competitive environment.
Our competitors include but are not limited to local, regional, national and international supermarkets,
natural food stores, warehouse membership clubs, small specialty stores and restaurants. Their businesses
compete with us for suppliers, customers and locations. In addition, some are expanding more aggressively in
marketing a range of natural and organic foods. Some of these potential competitors have been in business
longer, have greater financial or marketing resources than we do and are able to devote greater resources to
sourcing, promoting and selling their products. As competition in certain areas intensifies, our operating
results may be negatively impacted through a loss of sales, reduction in margin from competitive price
changes, and/or greater operating costs such as increased marketing costs.
Our business depends, in large part, on our ability to successfully introduce new products and services
to consumers, the frequency of such introductions, the level of consumer acceptance, and the related impact
on the demand for existing products and services. Consumers continue to have a wide variety of choices in
terms of how and where they purchase these products and services. Failure to accurately predict and adapt to
constantly changing consumer tastes, preferences, spending patterns and other lifestyle decisions, or to
effectively address consumer concerns, could have a material adverse effect on our revenue, results of
operations and reputation with our customers.
Our success depends on our ability to offer a superior shopping experience, a quality assortment of
available grocery products and superior customer service. We must identify, obtain supplies of, and offer to
our customers, attractive, innovative and high‐quality grocery products on a continuous basis. Our products
and services must satisfy the needs and desires of our customers, whose preferences may change in the
future. If we misjudge either the demand for products and services we sell or our customers’ purchasing
habits and tastes, we may be faced with excess inventories of some products and missed opportunities for
products and services we chose not to offer. In addition, our sales may decline or we may be required to sell
the grocery products we have obtained at lower prices. This would have a negative effect on our business and
results of operations.
Our success depends on our ability to anticipate and respond in a timely manner to changing grocery
product trends, customer demands and demographics. Our failure to anticipate, identify or react
appropriately to changes in customer tastes, preferences, spending patterns and other lifestyle decisions
could lead to, among other things, excess inventories or a shortage of products and could have a material
adverse affect on our financial condition and results of operations.
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Many businesses have been adversely impacted by the economic downturn in the United States over
the last several years which, among other things, has decreased discretionary consumer spending. A
deterioration of the current economic environment could have a material adverse effect on our financial
condition and operating results, as well as our ability to fund our growth or our strategic business initiatives.
Although the Cooperative is a retail grocer, much of our sales are dependent upon aspects of discretionary
consumer spending that lead customers to choose specific products offered in our stores (such as organic or
locally grown or sourced food), which may be affected by the overall economic environment, consumer
confidence and other factors beyond our control.
(iii)

The Price of the Shares offered was arbitrarily determined.

The determination to set the price of Preferred Shares at $100 each was made by the Board of
Directors based on arbitrary assumptions of the ability and willingness of Member‐Owners to participate in
the offering. The shares have no intrinsic value and the value has no relationship to the net assets of the
Cooperative. No generally accepted method of valuing the shares has been used. Potential Investors are
warned that any assumptions made in valuing the shares might prove to be materially inaccurate or
incomplete.
(iv)
There is no and there will be no public market for the shares and any Dividend Payable will be
subject to the Co‐op’s ability to pay.
There is no established market for Preferred Shares, and the Cooperative does not anticipate that one
will develop in the future. Potential Investors may not be able to liquidate their investment in the event of an
emergency or for any reason. The Subscription Agreement, the Certificate of Formation and the Bylaws of the
Cooperative, and applicable securities laws impose significant restrictions on the transfer of the Preferred
Shares. Accordingly, prospective Investors who are not in a position to hold their Preferred Shares for the
period of time set forth below and in the Subscription Agreement should not invest in Preferred Shares.
The offered Preferred Shares will not be transferrable to another person or entity. A Member who
purchases Preferred Shares must hold them until maturity. There is no and there will be no public market for
Shares. Therefore, a Member Preferred must be prepared to hold the Preferred Shares until they are
redeemed by the Cooperative as set forth in the table below.
The Cooperative will pay the three percent (3%) annual dividend only out of legally available funds,
which will be those funds remaining after the general debts and obligations of the Cooperative are paid each
year (including without limitation any regularly scheduled payments due on debt owed). In the event that
unexpected costs are incurred, or commodity, labor or other costs rise to unanticipated levels, it is possible
that the Cooperative will be unable to pay dividends in one or more years.
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(v)
The lack of operating history of a second store location makes it difficult to predict significant
portions of the Cooperative’s future revenues and expenses.
Although the Cooperative has successfully operated a retail grocery location for over 43 years, and
although management of the Cooperative has performed due diligence into the market area in which the
second store location will be located the income and revenue potential of that second location is unproven.
Without any operating history at a second location, it is difficult to predict the results of such
operations, which once open will represent a significant portion of the operations of the Cooperative. Any
potential investor must consider the challenges, expenses and difficulties the Cooperative may face in opening
and operating successfully a second store location.
The Cooperative has used a combination of review of past operating results in its current location,
market studies, feedback from co‐op expansion specialists and the experience of other similar food co‐ops to
make financial projections regarding the Cooperative’s future operations including the second store location.
(vi)
Operating and related covenants in our loan documents could prevent the Cooperative from
making dividend payments that otherwise would be payable or redeeming shares.
The terms of our existing loan, and the proposed terms for our new loans will require the Cooperative
to maintain certain debt‐to‐net‐worth and debt‐service‐coverage ratios at all times and may impose other
conditions on the Cooperative. There may be years in which the Cooperative has funds available to make
dividends available to holders of Preferred Shares, but making those dividend payments would result in a
violation of those loan terms. In such years, the Cooperative would be unable to declare a dividend. The
Cooperative may also be unable to redeem Preferred Shares when requested by a subscriber because of
conditions of these loan documents.
(vii) The Cooperative has significant debt and will incur significant additional debt for the
financing of the opening and initial operation of the second store location.
In 2010, the Cooperative took out a loan of approximately $1,300,000.00 from Community Bank to
retire other existing debt. Currently, approximately $790,000.00 of that loan remains outstanding, and the
loan is set to mature in 2020.
In connection with the proposed opening of the second store location, the Cooperative is negotiating
with the National Co‐op Bank (NCB), Community Bank, the Local Enterprise Assistance Fund (LEAF) and
Northcountry Co‐operative Development Fund (NCDF) for a combined additional $3,600,000.00 in financing
for construction, leasehold improvements and other costs associated with opening the second store location.
The existing debt would be rolled into the overall agreement with the new debt, meaning that on the closing
of the new loan the Cooperative would have approximately $4,600,000.00 in outstanding debt to NCB,
Community Bank, NCDF, and LEAF. The Cooperative has not yet obtained a commitment from any of these
lenders to issue this financing. Although the Co‐operative does not anticipate any significant hurdles to
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obtaining commitments and closing this financing, it is possible that the Cooperative will be unable to
successfully close this financing, which would be required for the opening of the second store location.
In accordance with both the loan documents regarding these financing transactions and The Board
Resolution authorizing the Preferred Shares as a lender and creditor of the Cooperative, NCB, Community
Bank, NCDF and LEAF would have priority of repayment over most other obligations of the Cooperative,
including without limitation any obligation to repay the par value of Preferred Shares.
In the event that the Cooperative is unable to continue its business or pay its debts for any reason, it is
possible that repayment of the debt to outside lenders will exhaust all remaining Cooperative funds, and that
no amounts will remain to repay the par value of Preferred Shares.
Cooperatives are business entities designed primarily to provide cost savings to members and to return
excess of revenue over costs and reserves as patronage dividends. Consequently, cooperatives historically
have had a different risk profile for obtaining credit from lenders and capital markets and a different (and
lower) level of access to such lenders and markets. Given this risk profile, in the event that the Cooperative
cannot obtain the required financing from external lenders, costs of borrowing or obtaining additional
required capital may be substantial and adversely impact the ability of the Cooperative to pay dividends or
premiums or repurchase Preferred Shares.
(viii) If the Cooperative is unable to sell all of the securities in this offering, the risk to Preferred
Share Investors will increase.
The Co‐op fully expects to realize its fundraising goals for the sale of preferred shares. In the case,
though, that the Co‐op falls short of these goals and only the minimum amounts are raised, the risks to
Preferred Shareholders may increase and the amount available for the purpose of the campaign may not be
sufficient to realize its objectives. The Cooperative has planned for this contingency by securing financing that
will allow it to complete the project even if only the minimum amount is raised.
(ix)
Periodic operating results may fluctuate due to a variety of factors and impact the
Cooperative’s ability to declare a dividend.
Our annual operating results over the past three years have fluctuated (see the Profit and Loss
comparisons from the last three years). We believe that such fluctuations could affect the capability of the
Cooperative to pay dividends associated with the Preferred Shares from year to year. Fluctuations could occur
for many reasons, including, but not limited to, variations in the mix of product sales, price changes in
response to competitive factors, seasonality, increases in store operating costs, including commodity costs,
possible supply shortages, general economic conditions, extreme weather‐related disruptions, and other
business costs. In addition, our results may be impacted by the timing of the opening of the new store
location, construction and pre‐opening expenses, and the potential range of operating results generated from
the new store location.
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The Preferred Shares offered are an unsecured and unfunded liability.

The notes and shares offered by the Cooperative are not secured by any property pledged as collateral
and will be subordinate to creditors and secured lenders. The Cooperative will not establish a sinking fund to
provide for the retirement of the offered securities.
The purchasers of the Preferred Shares will be purchasing non‐voting securities and will be unable to
direct or prevent the expenditure of money and the dissipation of the assets of the Cooperative, except as
provided by New York State law and by exercising their vote as a Member of the Cooperative.
Given the substantial debt that will be carried by the Cooperative, if the Cooperative is unable to
continue its business for any reason, particularly in the first few years following the Closing Date, it is possible
that all Cooperative funds will be exhausted in repaying that debt, and no amounts will remain for the
repayment of any par value of Preferred Shares.
(xi)

The control of the Cooperative is and will remain in control of the Promoters.

The Promoters are the Directors, Officers and principal parties of the Cooperative. The Promoters
receive compensation from the Cooperative; however, they will receive no additional compensation from the
sale of the shares. These persons are in control of the Cooperative at this time and, after the sale of the
securities herein offered will remain in control of the Cooperative. While this control is pursuant to the bylaws
of the Cooperative, which provide for the democratic election of Directors, who in turn elect the Officers of
the Cooperative, the purchasing of the Preferred Shares will not give the investor any control over the
Cooperative that is in addition to the investor’s membership share, which allows the member one vote as
provided for in New York’s Cooperative Corporation Law and the Bylaws of the Cooperative.
Unlike traditional common stock, the Preferred Shares will not confer upon Investors any rights or
additional rights in the management of the Cooperative or in the election of the Board. Although Members
will retain the rights in such matters that they have currently by virtue of your being members of the
Cooperative, regardless of the amount of any investment, Member Investors will not obtain any additional
management rights, and consequently Investors will not be in a position, because of their investment, to
direct the management of the funds that they invest.
(xii)

The Purchase of the Securities offered involves a high degree of risk.

Investing in the Preferred Shares being offered by the Cooperative involves a high degree of risk.
Investing in any small business involves a very high degree of risk and investors should not invest any funds in
this offering unless they can afford to lose their entire investment and can hold the securities for an indefinite
period of time.
Furthermore, if the Cooperative were to close, the Cooperative would first pay its debts and expenses
before repaying the par value to holders of Preferred Shares. As unsecured obligations of the Cooperative, the
return of par value of Preferred Shares is of a lower priority of repayment than the secured debt of the
Cooperative, including without limitation the existing and proposed financing from NCB. This means that if
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the Cooperative determines that it must wind up its business, other lenders and creditors will be paid in full
before any outstanding dividends or premium payments, or any return of Preferred Share capital, is paid to
you. Consequently, in such an event, Investors may receive significantly less than their original investment or
nothing at all.
Other risk factors related to the operations of the Cooperative:
(xiii) The Cooperative may need to incur unforeseen advertising and promotional costs to remain
competitive, or may conduct unsuccessful advertising or promotional programs.
Our advertising and promotional costs amounted to 1.4% of our sales in fiscal year ending June 30,
2014. Our business depends on high customer traffic in our stores and effective marketing. We have many
initiatives in this area, and often change our advertising and marketing programs. There can be no assurance
as to our continued ability to effectively execute successful advertising and marketing programs, and any
failure to do so could have a material adverse effect on our business and results of operations.
If our competitors increase their spending on advertising and promotions, if our advertising, media or
marketing expenses increase, or if our advertising and promotions become less effective than those of our
competitors, we could experience a material adverse effect on our results of operations. A failure to
sufficiently innovate, develop customer service initiatives, or maintain adequate and effective advertising
could inhibit our ability to maintain brand relevance and drive increased sales.
Although we use marketing, advertising and promotional programs to attract customers to our stores
through various media including print, television, social media, database marketing and direct marketing,
some of our competitors expend more for their programs than we do, or use different approaches than we do,
which may provide them with a competitive advantage. There can be no assurance that we will be able to
continue to execute our marketing, advertising and promotional programs effectively, and any failure to do so
could have a material adverse effect on our revenue and results of operations. In addition, internet‐based
communication channels are evolving rapidly, and we may not adjust our programs effectively to reflect the
changing forms of social media and other methods of communication.
(xiv) The Cooperative may suffer breaches, interruption of, damage to, or loss of critical
information systems.
The Cooperative relies extensively on information systems for point‐of‐sale processing in its stores,
supply chain, financial reporting, human resources and various other processes and transactions. Our
information systems are subject to damage or interruption from power outages, computer and
telecommunications failures, computer viruses, security breaches, including breaches of our transaction
processing or other systems that could result in the compromise of confidential customer data, catastrophic
events, and usage errors by our team members. If our systems are breached, damaged or cease to function
properly, we may have to make significant investments to fix or replace them, suffer interruptions in our
operations, face costly litigation, and our reputation with our customers may be harmed. We have a disaster
recovery plan that provides that all business data and systems are housed in a designated, secured and
protected area that all critical and essential business data reside on systems which are protected by data
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redundancy, and that all critical and essential business data are backed up off‐site. In an event where systems
which house critical and essential business data would be rendered unrecoverable, data backups will be
employed to restore and access needed business data, documents and information. All such data are in
industry standard formats which can be readily accessed with standard hardware devices and software
platforms.
However, the disaster recovery plan may not address all issues the Cooperative may face in the event
of a disaster, particularly with respect to its information systems. Any material interruption in our information
systems may have a material adverse effect on our operating results.
(xv) The Cooperative could become a party to legal proceedings resulting in significant losses to
the Cooperative.
Although the Cooperative is not currently involved in any litigation that could materially impact the
Cooperative or its operating results, from time to time, the Cooperative may be a party to legal proceedings,
including matters involving personnel and employment issues, personal injury, intellectual property and other
proceedings arising in the ordinary course of business. If such legal proceedings arise in the future, the
Cooperative’s results could be materially impacted by the decisions and expenses related to such proceedings.
(xvi) The Cooperative could experience casualty or other insurance‐related events resulting in
significant losses.
The Cooperative uses insurance plans to provide for the potential liabilities for workers’ compensation,
general liability, property insurance, director and officers’ liability insurance, vehicle liability and team
member health‐care benefits. Liabilities associated with the risks that are retained by the Cooperative (and
consequently, aspects of our insurance plans) are estimated, in part, by considering historical claims
experience, demographic factors, severity factors and other actuarial assumptions. Our results could be
materially impacted by claims and other expenses related to such plans if future occurrences and claims differ
from these assumptions and historical trends, and exceed the limits set forth in our insurance policies.
(xvii) The Cooperative may suffer adverse impact to the value of its brand and brand recognition.
The Cooperative has built an excellent reputation as a food retailer, socially responsible cooperative
and employer. We believe our continued success depends on our ability to preserve, grow and leverage the
value of our brand. Brand value is based in large part on perceptions of subjective qualities, and even isolated
incidents can erode trust and confidence, particularly if they result in adverse publicity, governmental
investigations or litigation, which can have an adverse impact on these perceptions and lead to adverse effects
on our business.
(xviii) The Cooperative may suffer adverse consequences if it loses the services of one or more key
personnel.
The Cooperative is dependent upon a number of key management and other personnel. We have
developed and continue to update our succession plan with respect to key personnel, but if we were to lose
the services of a significant number of key personnel within a short period of time, this could have a material
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adverse effect on our operations. We do maintain key person insurance on the General Manager but not on
other management personnel. Our continued success is also dependent upon our ability to attract and retain
qualified personnel to meet our future growth needs. We face competition for qualified personnel, many of
whom may be subject to offers from competing employers. We may not be able to attract and retain
necessary personnel to operate the existing Lexington location or the proposed second location.
(xix)

The Cooperative may lose rights in intellectual property currently owned by the Cooperative.

The Cooperative relies on a combination of trademark, trade secret and copyright law and internal
procedures to protect our intellectual property, including without limitation the Lexington name, our logo,
certain of our business practices, supplier pricing and terms, and our customer list. There can be no assurance
that our intellectual property rights can be successfully asserted in the future or will not be invalidated,
circumvented or challenged. Failure to protect our proprietary information could have a material adverse
effect on our business.
(xx)

Changes in accounting standards may result in volatility to reported earnings.

The Cooperative uses generally accepted accounting principles and related accounting
pronouncements, implementation guidelines, and interpretations for many aspects of our business, such as
accounting for insurance and self‐insurance, inventories, goodwill and intangible assets, costs associated with
store closures, leases, income taxes and share‐based payments. These procedures are highly complex and
could involve subjective judgments. Changes in these rules or their interpretation or changes in underlying
estimates, assumptions or judgments by our management could significantly change or add significant
volatility to our reported earnings without a comparable underlying change in cash flow from operations.
(xxi) Changes in our tax rate or other tax‐related determinations could adversely affect results of
the Cooperative.
The Cooperative’s future effective tax rates could be adversely affected by changes in the valuation of
our deferred tax assets and liabilities, or by changes in tax laws or interpretations thereof. In addition, we are
subject to periodic audits and examinations by the Internal Revenue Service (“IRS”) and other state and local
taxing authorities. Our results could be materially impacted by the determinations and expenses related to
proceedings by the IRS and other state and local taxing authorities.
(xxii) Failure of internal controls over financial reporting could adversely affect results of the
Cooperative.
Management of the Cooperative is responsible for establishing and maintaining adequate internal
control over financial reporting. An internal control system, no matter how well designed and operated, can
provide only reasonable, not absolute, assurance that the objectives of the control system are met. Further,
the design of a control system must reflect the fact that there are resource constraints, and the benefits of
controls must be considered relative to their costs. Because of the inherent limitations in all internal control
systems, internal control over financial reporting may not prevent or detect misstatements. Any failure to
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maintain an effective system of internal control over financial reporting could limit our ability to report our
financial results accurately and timely or to detect and prevent fraud, and could expose us to litigation or
otherwise adversely affect the value of the Cooperative. Management of the Cooperative concluded that its
internal control over financial reporting was effective as of our September 2014 Audit.
(xxiii) The Cooperative is reliant on the continued services of the National Cooperative Grocers
Development Co‐op (“NCG DC”).
The Cooperative has a contract with NCG DC to provide a variety of services related to the opening of
the second store location. Many of these services already have been performed, such as assistance with site
selection, floor planning, and proposed equipment selection. Various other services relating to the final
planning stages and the actual opening of the second store location remain to be performed. In the event that
NCG DC is unable to perform these services for any reason, the Cooperative may have to look to other
consulting sources for guidance in these matters, which may adversely impact the opening of the second store
location and results.
Risk Factors Related to the Retail Grocery Industry
(xxiv) The Cooperative and its results would be adversely affected by any issues with the safety of
foods sold at the Cooperative’s retail location(s).
There is increasing governmental scrutiny of and public awareness regarding food safety. We believe
that many customers choose to shop our store because of their interest in health, nutrition and food safety.
We believe that our customers hold us to a higher food safety standard than other supermarkets. The real or
perceived sale of contaminated food products by us could result in government enforcement action, private
litigation, product recalls and other liabilities, the settlement or outcome of which might have a material
adverse effect on our operating results.
(xxv) Labor relations matters may adversely impact results.
All of our employees are non‐union, and we consider our employee relations to be very strong.
However, labor relations are subject to change based on internal and external issues. Responding to issues
relating to labor relations may be distracting to management and employees and may have a negative
financial impact on a store, facility or the Cooperative as a whole.
(xxvi) Changes in overall economic conditions may adversely impact results.
Our operating results may be materially impacted by changes in overall economic conditions that
impact consumer confidence and spending, including discretionary spending. Future economic conditions
affecting disposable consumer income such as employment levels, business conditions, changes in housing
market conditions, the availability of credit, interest rates, tax rates, fuel and energy costs, the impact of
natural disasters or acts of terrorism, and other matters could reduce consumer spending or cause consumers
to shift their spending to lower‐priced competitors.
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The Cooperative believes that one of its competitive advantages with respect to other retail grocers is
the ability to offer organic, locally sourced, or otherwise premium food and beverage products to a segment of
the market that wants quality, is price conscious, and appreciates the cooperative approach to the retail
grocery market that sets the Cooperative apart from competition that sometimes can be viewed as faceless
corporations offering sterile and repetitive shopping experiences.
When there is a downturn in the economy, the first places that consumers seek to reduce spending
frequently are in staples such as food, and our results may suffer disproportionately in a downturn due to our
focus on more premium products.
(xxvii) Weather events, natural disasters or health epidemics may adversely impact results.
Weather events and natural disasters such as earthquakes, wildfires, drought, hurricanes and floods
and health epidemics that affect our suppliers and other retail partners could restrict our supply of products
and severely impact our business. In addition, such events may cause customers to avoid public gathering
places or otherwise change their shopping habits, whether temporarily or permanently, or may cause other
issues relating to production, product delivery or our ability to appropriately staff our retail locations.
(xxviii) Compliance with government regulations may affect the Cooperative’s results or disruption
with product supply.
The Cooperative is subject to various federal, state and local laws, regulations and administrative
practices affecting our business, and we must comply with provisions regulating health and sanitation
standards, food labeling, equal employment, minimum wages, and licensing for the sale of food and alcoholic
beverages. A new store opening could be delayed or prevented or our existing stores could be impacted by
difficulties or failures in our ability to obtain or maintain required approvals or licenses. Changes in existing
laws or implementation of new laws, regulations and practices could have a significant impact on our business.
The USDA’s Organic Rule facilitates interstate commerce and the marketing of organically produced
food, and provides assurance to our customers that such products meet consistent, uniform standards.
Compliance with this rule could pose a significant burden on some of our suppliers, which may cause a
disruption in some of our product offerings.
We cannot predict the nature of future laws, regulations, interpretations or applications, or determine
what effect either additional government regulations or administrative orders, when and if promulgated, or
disparate federal, state and local regulatory schemes would have on our business in the future. They could,
however, require the reformulation of certain products to meet new standards, the recall or discontinuance of
certain products not able to be reformulated, additional recordkeeping, expanded documentation of the
properties of certain products, expanded or different labeling and/or scientific substantiation. Any or all of
such requirements could have an adverse effect on our operating results.
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(xxix) Issues relating to product supply and industry relationships may adversely impact our
inventory and results.
There is no assurance that quality natural and organic products will be available to meet our needs. If
other supermarkets significantly increase their natural and organic product offerings, if new laws require the
reformulation of certain products to meet more stringent standards, or if natural disasters or other
catastrophic events occur, the supply of these products may be constrained.
Our stores offer a significant number of perishable products, accounting for approximately 59% of our
total sales in fiscal year 2014. The Cooperative’s emphasis on perishable products may result in significant
product inventory losses in the event of extended power outages, natural disasters or other catastrophic
occurrences.
We are subject to the risk of inventory loss and theft. We have experienced inventory shrinkage in the
past, and we cannot assure you that incidences of inventory loss and theft will decrease in the future or that
the measures we are taking will effectively address the problem of inventory shrinkage. Although some level
of inventory shrinkage is a necessary and unavoidable cost of doing business, if we were to experience higher
rates of inventory shrinkage or incur increased security costs to combat inventory theft, our financial condition
could be affected adversely.
Efficient inventory management is a key component of our business success and profitability. To be
successful, we must maintain sufficient inventory levels to meet our customers’ demands without allowing
those levels to increase to such an extent that the cost to store and hold the goods unduly impacts our
financial results. If our buying decisions do not accurately predict customer trends or purchasing actions, we
may have to take unanticipated markdowns to dispose of the excess inventory, which also can adversely
impact our financial results. We continue to focus on ways to reduce these risks, but we cannot assure you
that we will continue to be efficient and successful in our inventory management. If we are not successful in
managing our inventory balances, our cash flows from operations may be negatively affected.
United Natural Foods, Inc. (UNFI) is our single largest third‐party supplier, accounting for
approximately $2,800,000 of our total purchases in fiscal year 2014. During fiscal year 2010, we extended our
long‐term relationship with UNFI as our primary supplier of dry grocery and frozen food products via a supply
agreement with the National Cooperative Grocers (NCG) through July 31, 2015. Due to this concentration of
purchases from a single third‐party supplier, the cancellation of our distribution arrangement or the
disruption, delay or inability of UNFI to deliver product to our stores may materially and adversely affect our
operating results while we establish alternative distribution channels through other NCG‐affiliated
distributors.
(xxx) Rising fuel or utility costs may impact our results.
Rising fuel costs may adversely affect our operating costs since we indirectly incur the cost of fuel in
connection with the transportation of goods from warehouse and distribution facilities to our current location,
and in the costs that our suppliers set for their products. In addition, our operations are sensitive to rising
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utility costs due to the amount of electricity and gas required to operate retail locations. We may not be able
to recover rising utility or related costs through increased prices charged to our customers.
In addition, interruptions to the availability of gas, electric, water or other utilities, whether due to
aging infrastructure, weather conditions, fire, animal damage, trees, digging accidents or other reasons largely
out of our control, may adversely affect our operations. Our inability to anticipate and respond effectively to
an adverse change in any of these factors could have a significant adverse effect on our sales and results of
operations.

3.

Profits of Promoters

The Promoters are employees and Board Members of the Cooperative, and are all Member‐Owners of
the Co‐op. These Promoters receive compensation from the Cooperative; however, they will not receive any
additional compensation or profit from the Offering.

4.

Use of Proceeds

The proceeds from the sale of Preferred Shares pursuant to this offering will be used to develop a
second location of the Lexington Cooperative Market at 1670‐1678 Hertel Avenue in the City of Buffalo. The
projected store will have approximately 8,500 square feet of retail space with 65 off street parking spaces. The
1670 Hertel Location will have fresh, local sustainable foods, an expanded fresh seafood and humanely‐raised
meat department, an indoor seating area and an outdoor shaded patio . The Co‐op has signed a Lease with
contingencies with the Owner of 1670 Hertel Avenue. The Owner will acquire and develop an addition on the
property of 1678 Hertel Avenue to deliver a building of roughly 13,500 square feet to the Co‐op. The Co‐op
will perform leasehold improvements on the building adequate to operate a retail natural foods store at this
location. The lease term is 20 years with two five year options for renewal at the Co‐op’s pleasure.
The following table sets forth an estimated use of proceeds from this Offering and other sources of
funding of the Cooperative:
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Sources & Uses Budget

Sources
Cash from Operations

99,399

1.54%

Member Equity

60,000

0.93%

Preferred Shares

1,500,000

23.17%

Owners Contribution

1,659,399

25.63%

Co‐op Loan Funds

1,000,000

15.45%

External, Subordinated

1,000,000

15.45%

Term Loan

1,414,244

21.85%

10 Year Term, 5% Interest Rate

Refinance 807 Mortgage

2,400,000

37.07%

20 Year Term, 5% Interest Rate

1st position Debt

3,814,244

58.92%

Total Sources

6,473,642

100%

1,644,500

25.40%

205,563

3.18%

1,644,500

25.40%

455,000

7.03%

3,949,563

61.01%

Fees ‐ Development Co‐op, etc

243,718

3.76%

12% of Hard Costs, less Architect Fees

Start‐up Staffing & Promotion

235,800

3.64%

3% of First Year Sales

82,225

1.27%

5% of Acquisition & Construction

750 New Owners at $80 each
3.25% Annual Dividend, Put Dates in Years 4 through 10

10 Year Term, 6% Interest Rate

Uses
Leasehold Improvements
Architect & Owners Rep Fees
Equipment
Inventory
Total Hard Costs

Holding Costs & Interest During
Project
Working Capital 1st Year

500,000

7.72%

Retire Existing Debt

710,641

10.98%

1,772,384

27.38%

751,696

11.61%

6,473,642

100%

Total Soft Costs
Overrun Allocation
Total Uses

$115 Per Square Foot
12.5 % of LH Improvements
$115 Per Square Foot
$50 Per Retail SF

15% of Project Costs Excluding Retirement of Existing Debt

*If more than $1,500,000 of Preferred Shares are sold the additional amounts will be used to decrease the amounts borrowed, and/or used for
additional working capital.
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The following table sets forth an estimated use of proceeds from this Offering and other sources of
funding of the Cooperative if only the minimum amount is raised:

Sources & Uses Budget

Sources
Cash from Operations

99,399

1.54%

Member Equity

60,000

0.93%

750 New Owners at $80 each

Preferred Shares

500,000

7.72%

3.25% Annual Dividend, Put Dates in Years 4 through 10

Owners Contribution

659,399

10.19%

Co‐op Loan Funds

1,000,000

15.45%

10 Year Term, 6% Interest Rate

City & County

1,000,000

15.45%

10 Year Term, 4.5% Interest Rate

External, Subordinated

2,000,000

30.89%

Term Loan

1,414,244

21.85%

10 Year Term, 5% Interest Rate

Refinance 807 Mortgage

2,400,000

37.07%

20 Year Term, 5% Interest Rate

1st position Debt

3,814,244

58.92%

Total Sources

6,473,642

100%

1,644,500

25.40%

205,563

3.18%

1,644,500

25.40%

455,000

7.03%

3,949,563

61.01%

Fees ‐ Development Co‐op, etc

243,718

3.76%

12% of Hard Costs, less Architect Fees

Start‐up Staffing & Promotion

235,800

3.64%

3% of First Year Sales

82,225

1.27%

5% of Acquisition & Construction

Uses
Leasehold Improvements
Architect & Owners Rep Fees
Equipment
Inventory
Total Hard Costs

Holding Costs & Interest During
Project
Working Capital 1st Year

500,000

7.72%

Retire Existing Debt

710,641

10.98%

1,772,384

27.38%

751,696

11.61%

6,473,642

100%

Total Soft Costs
Overrun Allocation
Total Uses

$115 Per Square Foot
12.5 % of LH Improvements
$115 Per Square Foot
$50 Per Retail SF

15% of Project Costs
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Potential purchasers of Preferred Shares should be aware that the proceeds from this Offering will be
insufficient for the development, opening and initial operation of the second store location, and will be used
in conjunction with bank financing (which the Cooperative has not yet secured and may not secure) for such
development, opening and initial operation.
The estimated use of proceeds, as described in the tables above, merely reflects the Cooperative’s
currently anticipated use, and the Cooperative has not yet determined all of its expected expenditures.
Accordingly, prospective purchasers of Preferred Shares should consider carefully that management of the
Cooperative will have significant flexibility in applying the net proceeds of this Offering and could decide to
use the net proceeds of this Offering in a manner that would cause the Cooperative’s actual use of net
proceeds to vary significantly from the estimates set forth in the tables above.
The proceeds raised from this Offering will be placed into a special account at Bank of America, 495
Elmwood Avenue, Buffalo, NY and shall only be released for the use of the Cooperative as set forth above
upon reaching a minimum amount of $500,000. If the Cooperative is unable to raise the minimum amount of
$500,000 by the expiration of this Prospectus (including any extensions), the Cooperative will return all
amounts to the Subscribers.
5.

Capitalization

The following tables set forth the Cooperative’s proposed capitalization on an actual basis to reflect
placement of this Offering.
Potential purchasers of Preferred Shares should read this table in conjunction with the sections
entitled “Risk Factors to be considered by Prospective Purchasers” and all other parts of this Prospectus.

Type of Shares
Class A Common Shares
$80 per share

# of Shares
$ Value

Class B Preferred Shares # of Shares
$100 Per Share $ Value
$ Value
Total Share Equity

Authorized in
Current
Outstanding After Offering
Bylaws
Outstanding
Minimum/Maximum
100,000 Shares 10,550
11,300*
$8 Million
$844,000
$904,000
100,000 Shares 0
$10 Million
0
$18 Million
$844,000

5,000/25,000 Shares
$500,000/ $2,500,000
$1,344,000/$3,344,000

*No Membership shares are being offered; however, the Cooperative anticipates that
approximately 750 new members will join and purchase a Membership Share during the
Offering Period.
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Fixed Debt and Interest Obligations and Leasehold Commitments

Type

Current
Outstanding
Amount

Amount Outstanding After Offering

Current Bank Loan

$787,467

0

Anticipated Bank Loan – Secured

$0

$3,600,000

Anticipated Subordinated Debt

$0

$1,000,000

Loans from Members

$249,260**

$249,260/$0**

Lease for New Location

$0

$5,004,684
(20 year lease)

** In 2004, the Cooperative financed the purchase and construction of the 807 Elmwood location in
part with “Member Loans” purchased by 209 members of the Cooperative (the “2004 Member Loans”). Of
the $560,000 in 2004 Member Loans, $204,080 in principal and $45,180 in accrued interest remained
outstanding as of December 27, 2014. All of the 2004 Member Loans will be repaid by the Cooperative within
90 days of closing on debt to finance our 2nd store.

6.

Description of Business

Lexington Co‐op was organized as a New York State Cooperative Corporation September 7, 1972. The
mailing address of the Cooperative is 807 Elmwood, Buffalo, New York 14222.
As of the date of this Prospectus, there are approximately 11,000 Members of the Cooperative. The
Members are entitled to vote at an annual meeting in order to elect a Board of Directors, which is responsible
for the management of the Cooperative. Members are entitled to vote at any other special meetings of the
Members. Members are entitled to receive patronage dividends, which are distributions out of the net
income of the Cooperative and each Member receives a proportionate amount based upon the Member’s
patronage of the Cooperative. These dividends are distributed only if the Cooperative has net income. If
there is no net income, there are no patronage dividends.
The Cooperative is a food retail cooperative offering a full line of groceries with a focus on local,
organic and sustainable food and products. The Cooperative opened its current location at 807 Elmwood in
2005 and has been conducting retail grocery operations in that location since that time. The location at 807
Elmwood currently is the only retail location of the Cooperative, and also serves as the principal office and
headquarters of the Cooperative.
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The 807 Elmwood store location features high levels of customer service and personal attention with a
responsive staff. Departments include fresh fruits and vegetables, fresh meat and seafood, prepared foods
and bakery, packaged, bulk, frozen and refrigerated grocery, beer, supplements, herbal products and body
care among other offerings. The Cooperative won the 2013 Co‐operative Excellence award and has been
voted Best Natural Foods Store in the Artvoice Best of Buffalo Poll each year since 2005, most recently in May
of 2014. In 2014, the Cooperative was recognized as one of the Top Workplaces of WNY by the Buffalo News.
Since opening at 807 Elmwood in 2005, Lexington’s sales have grown fivefold, to nearly $11 million.
The Co‐op is currently one of the 20 busiest co‐ops out of the 125 food co‐ops in the National Co‐op Grocers
Association as measured by sales per square foot.

7.

Description of Property

The Lexington Cooperative Market owns the 16,700 square foot property at 807 Elmwood Ave. in
Buffalo, New York. The property, built in 2005, includes a 9,000 square foot grocery store with 4,500 square
feet of retail, a 19 car parking lot and an outdoor seating area along the sidewalk in front. The store is focused
on fresh food and contains fresh produce, an extensive bulk section, fresh meat and seafood, frozen foods,
natural foods groceries as well as grab and go deli, fresh baked goods and hot bar and salad bar. The store
was recently remodeled to create wider aisles, updated refrigeration, expanded fresh meat and seafood, and a
new beer department. The store is located in a bustling neighborhood commercial strip with lots of foot
traffic. The Lexington Cooperative Market also owns a property adjacent to the parking lot. The single‐family
home at 654 Auburn Ave. is a 1,592 square foot structure built in 1916. There are three bedrooms and a
finished attic. The house is located in a very desirable neighborhood. The Cooperative currently has tenants
who rent the entire house. There is no affiliation between the current tenants of the house and the
Cooperative.
8.

Officers, Directors & Principals

The Co‐op is managed by an elected Board of Directors. The Directors currently serving during the
2014‐2015 year are listed below. Directors receive a stipend in the form of food credit in compensation for
their services to the organization. While the Board of Directors oversees the Cooperative, the Board hired a
General Manager to oversee the day to day operations of the store. Additional biographical information is
provided below.
Jennifer Nalbone President
Board President since 2010, Board Member since 2006
Jennifer Nalbone is an environmental scientist with the New York State Attorney General's Office. She
brings a depth of strategic development, facilitation and governance expertise to the board, having served on
the board of directors of six not‐for‐profit organizations, and as an advisor to the binational Great Lakes
Commission, Great Ships Initiative, and Great Lakes Fishery Commission. On the Lexington board, Ms. Nalbone
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has served in executive roles since her election, including as Board President for the past three years. Under
her tenure as president, the board engaged in an extensive remodel, is planning a second‐store expansion,
and gained numerous recognitions for excellence, both nationally and locally, including 2013 Cooperative
Excellence 'Retailer of the Year' Award, the 2014 Buffalo News’ Best Workplaces List, and the 2014 FastTrack
Award for being one of the fastest growing businesses in Western New York.
Martin Knauss, Vice President
Board Member since 2008, Vice President since 2010
Martin Knauss is the Project Division Leader at Lehigh Construction where he has been employed for
23 years. Martin graduated from Syracuse University with a Bachelor of Architecture degree, and went on to
receive a Masters of Business Administration from University at Buffalo in 2001. He has served on the Board of
Directors at The Lexington Coop for 7 years, currently as Vice President, and previously as Treasurer. Martin
also serves on the board of the Delaware Soccer Club where he is the Director of Fields.
Alison Wilcox, Treasurer
Board Member since 2012, Treasurer since 2012
Alison Wilcox is an organizational development specialist for Delaware North Companies, a
global, hospitality, food & beverage company owned and headquartered in Buffalo, NY. Prior to this role,
Alison was the Senior Vice President of Program and Membership for the Girl Scouts of Western New York,
and Assistant Director of Admissions for Medaille College. Alison's career has focused on leadership
development and recruitment, in Canada, the United Kingdom, and Buffalo.
Alison also currently serves on the Board of Directors for Habitat for Humanity Buffalo, on the
Advisory Council for UB's Center for Leadership and Organizational Effectiveness (CLOE), and on the Advisory
Board for This Little Light Afterschool Program. Alison obtained a Master's degree in Organizational
Leadership from Medaille College, a Bachelor of Education from University of Toronto, and a Bachelor of Arts
from University of Guelph, which included a semester abroad at S.N.D.T. Women's University in Mumbai,
India.
Hope Hoetzer‐Cook Secretary
Board Member since 2007, Secretary since 2008
Hope has been a Lexington member‐ owner since 2001, a Board member since 2007, and Secretary for
the past 6 years. She has served on the financial review and bylaws committees of the Board, and leads in
drafting best practice procedures for the Board. Hope also serves on the Erie County Commission on the
Status of Women, and the executive committee of the Erie County Democratic Committee. Currently retired,
Hope worked as a business owner, political consultant, and taught English at Shandong University in mainland
China. In recent years, she has conducted board training for non‐ profit organizations.
Derek Bateman, Board Member since 2005
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Derek Bateman teaches Sociology, Economics and Political Science at Erie Community College City
Campus where he also serves as Chair of the Social Science Department. He has an MSc in Regional and
Urban Planning from the London School of Economics as well as an MBA from the University at Buffalo. He
was one of the founders and continuing Board member of the Buffalo Cooperative Federal Credit Union and
serves as a Community Representative on the Board of Nickel City Housing Cooperative. He has served on the
Board of Lexington Cooperative since the very beginning of the expansion process that led to the current store
on Elmwood Ave.
Matthew Caldiero, Board Member since 2012
Matthew is a Certified Public Accountant and currently manages the internal controls department for a
large public financial institution. Previously, he spent over seven years at a large public accounting firm where
he audited and provided financial guidance to a wide range of companies including large public utilities,
universities, hospitals and not‐for‐profit organizations. He is a 2006 graduate of Canisius College where he
received a Bachelor’s Degree in Accounting and Accounting information systems.
Roy Cunningham, Board Member since 2008
Roy Cunningham has been a board member since 2008. He has a BS in Environmental Science and
works as a building analyst in residential energy performance contracting. He has been a food co‐op member
in Buffalo since the late seventies, and has been a member/owner, employee, vendor, outside contractor and
now Board Member with the Lexington Food Co‐op.
Bruce Haydon, Board Member since 2013
Bruce Haydon works in the financial risk management function of a global Fortune 100 company. Bruce
has spent his career helping Fortune 500 companies across North America & beyond in a number of finance
and enterprise architecture roles, and has led classes for on enterprise risk analysis and mitigation for several
years. He has recently devoted much of his time developing an expertise in financial analysis as part of his
work towards a professional charter. Bruce holds a degree in electrical engineering along with an MBA in
Finance from Queens’s University in Kingston.
Emily Stewart, Board Member since October 2014
Emily is a founding member of BreadHive Worker Cooperative in Buffalo, NY and is committed to
furthering the growth and development of the cooperative movement in her community. Her work has
spanned the not for profit sector in service provision, academia, and community organizing. With an M.A.
from Vanderbilt University in Community Development, she is committed to exploring the intersection of
community organizing and worker cooperative development to reveal sustainable community oriented
change.
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Management Team
Tim Bartlett, General Manager
Tim has been working in local food co‐ops since 1992 and has been the General Manager of Lexington
since 1998. Tim sits on the National Development Advisory Committee for National Co‐op Grocers and is a
past Board member of the Food Bank of WNY.
Tim planned and led the project to move the co‐op from Lexington Avenue to 807 Elmwood in 2005,
first developing a co‐op‐wide vision for an expanded store, then building the organizational capacity and will
to bring this vision to life. Tim's role in the project included site search and acquisition, securing bank and
government financing, construction, store design and setup. With the Management Team, Tim trained staff
and developed systems that returned the co‐op to profitable operations in the second year after opening on
Elmwood. In 2013, under Tim's Leadership, Lexington won the Co‐operative Excellence Award.
These same skills are being utilized to execute Lexington's BIG Direction today. In 2014, Tim deepened
his experience in project management when he planned and executed a successful remodel of our 807
Elmwood store. Tim's experience in store planning, material selection, equipment procurement, financing and
operational excellence will be the foundation of the project to develop and operate our second store location.
Jenny Bruce, Finance Manager
Jenny has a long history at the Lexington Co‐op. In 1982 she was part of the Management Team and
became the first General Manager in 1988. In 1992 she left to raise her family and work part time at the
Buffalo Cooperative Federal Credit Union. Jenny came back to Lexington in 2001 and has been the Finance
Manager since 2007.
Joann Tomasulo, Marketing and Owner Services Manager
Joann Tomasulo, has been managing the Marketing and Owner Services departments at the Lexington
Cooperative Market since 2001. These departments of the Co‐op are busy telling the stories of our fresh,
bustling neighborhood market, the great people who own the Co‐op and the community we are building
through this great store. Joann ran her own Elmwood Avenue business prior to her employment at the Co‐op.
Elaine Gliszczynski, Human Resources Manager
Elaine came to the Co‐op in 2008 after an extensive and diverse career in food service which included
work in both human resources and restaurant operations. During Elaine’s time at the Co‐op she has
contributed to its success through employee recruitment, development and retention practices that are
aligned across the organization, increased knowledge of and commitment to workplace safety and
implementation of Bottom Line Training system. Elaine’s ability to recruit and retain talented staff committed
to the Co‐op will prepare the organization for expansion and execution of our Big Direction.
Monique Marollo, Store Operations Manager
Page 24 of 32

Lexington Real Foods Community Cooperative, Inc.

Prospectus for the Sale of
Preferred Shares

Monique came to Lexington just six months ago as our very first Store Operations Manager. She brings
over ten years’ experience at Abundance Cooperative Market in Rochester, NY where she started as the
Technical and POS coordinator. Her work there spanned all facets of the business, including 2½ years as
interim General Manager where she restored profitability and transitioned operations from a $100k deficit to
operating in the black in less than 1 year. Prior to Abundance, she was a software consultant at Xerox,
coordinating a world‐wide technical training project for the company. Monique has extensive experience with
supervision and training, systems development, planning and financial controls.
Joe Boyler, Lexington Co‐op Prepared Foods Manager
Joe has been working at Lexington since March of 2009, as the Prepared Foods Manager.
He is responsible for the fresh departments including prepared foods, bakery meat and Cheese. Joe has
worked with the GM, Tim Bartlett and Linda McCain from NCGA to plan and layout, systems and equipment
selection for the renovation project. Joe is currently working with Pete Hodgson Meat consultant to plan and
execute a more extensive meat department. Joe owned and operated a successful restaurant for 23 years.
Jennifer Hirliman, Customer Service Manager
Jen was hired as a cashier at the Lexington Co‐op July of 2009, and was quickly promoted to Customer
Service Supervisor and Manager on Duty that year. She was again promoted to Customer Service Manager in
February of 2013, and since then has been working hard to help the Lexington Co‐op towards its Big Direction
goals of more Happy People, more Co‐op Economy, more Sustainability and more Local Farmers and
Producers. She is especially proud of last year's Check out Hunger campaign, in which the Front End
department raised over $10,000 for the Food Bank of Western NY.
Michael Runco, Merchandising Manager
Mike has been working at Lexington Coop since 2011. In 2013, he took the position of Merchandising
Manager, overseeing the Grocery, Wellness, Produce, and Bulk departments. In this role, he is responsible for
coordinating bi‐weekly grocery and produce promotions, organizing store replenishment buying, and receiving
and stocking deliveries. Mike serves as the National Co+op Grocers (NCG) Promotional Liaison, traveling to
national meetings once a year and facilitating the communication for the Co+op Deals promotional program
between Lexington Coop and NCG. Mike also has a strong background in herbs and vitamins both as a buyer
and nutritional consultant. He continues to expand this skill set by attending seminars on herbs and
Traditional Chinese Medicine.

9.

Principal Holders of Securities

No Member of the Cooperative can hold more than one (1) membership share in the Cooperative. At
the present time, no person owns more than ten percent (10%) of any outstanding class of securities.
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Description of Securities

In this Offering, the Cooperative will be offering up to 25,200 Shares of non‐voting Class B Preferred
Shares to its members upon terms as are summarized below and set forth more fully in the Board resolution
authorizing the shares. Pursuant to the Certificate of Incorporation, the Cooperative is authorized to issue up
to 100,000 shares of Class B shares with a par value of $100.00 per share. On February 19, 2015, the Board
specifically authorized the Cooperative to issue up to 25,200 shares of Preferred Shares with a par value of
$100.00 for the price of $100.00 in six (6) different series, with each series having a different Put Date for
Redemption. All Preferred Shares shall be entitled to receive a three percent (3%) cumulative annual dividend
(prorated in the first fiscal year), to be paid from legally available funds. The Board of Directors is not under
any obligation to declare a dividend in a given year. However, the dividends are cumulative. In other words, if
the Board of Directors does not declare a dividend in a given year, then the Preferred Shareholder shall not
receive a dividend in that year. However, Preferred Shareholders will not lose the right to receive that 3%
annual dividend if the Board decides to declare a dividend in the future. Shares shall be sold only in
increments of ten (10) shares. An Investor will be required to purchase a minimum of twenty (20) shares and
will not be allowed to purchase more than one thousand (1,000) shares. Investors purchasing 100 shares or
more will be entitled to an annual Premium payment as set forth below. A copy of the Board resolution
authorizing the borrowing is attached as Exhibit B.
Preferred Shares are non‐voting and offer members no additional benefits in the Co‐op, except for the
payment of a dividend. The preferred shares will be unsecured and will be subordinated to any bank or other
debt obtained for the development of the new facility and to the Co‐op’s other trade and unsecured debts.
Preferred Shares will not increase in value. Preferred Shares shall receive priority over Membership Shares in
the termination of the Cooperative; however, Preferred Shares are subordinate to the general debts of the
Cooperative and any secured loans have higher priority in the termination of the Cooperative and the winding
up of its affairs. This means that if the Cooperative goes out of business it is unlikely that the Preferred Share
holders would receive either dividends or the original principal amount paid.
This Offer to purchase Preferred Shares is made only to Members who are bona fide residents of the
State of New York and only Members who are bona fide residents of the State of New York are eligible to
purchase shares and must be purchasing the shares for themselves. These shares cannot be sold, assigned or
transferred, except back to the cooperative, when certain conditions are met as set forth in the Board
Resolution and summarized below. Each Share certificate will contain a statement indicating that the shares
cannot be transferred to any other person and can only be transferred to the Cooperative under the Terms set
forth by the Certificate of Incorporation, Bylaws and the Board Resolution authorizing the Preferred Shares.
As set forth in the attached Board Resolution authorizing the Preferred Shares, the Preferred Shares
can be redeemed in two different manners. The Investor can request that all of his or her Preferred Shares be
redeemed at any time after the “put date” of the series of Preferred Shares held by the Investor as set forth
above. In order to do so, the Investor must send a 60‐day notice of his or her intent to have the Cooperative
repurchase his or her Preferred Shares on or after the put date. In addition, the Cooperative reserves the right
to redeem any one or more series of Preferred Shares, in whole or in part, at any time after their issuance, by
giving 30 days written notice to the Investor.”
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The Series of Preferred Shares being offered are as follows:

Series

Number of
Shares

Par value

Total
Amount

Dividend
Rate(per
annum)

Put Date for Redemption

2015‐1

4,200

$100.00

$420,000

3%

5 years after Date Funds
are released from Escrow

2015‐2

4,200

$100.00

$420,000

3%

6 years after Date Funds
are released from Escrow

2015‐3

4,200

$100.00

$420,000

3%

7 years after Date Funds
are released from Escrow

2015‐4

4,200

$100.00

$420,000

3%

8 years after Date Funds
are released from Escrow

2015‐5

4,200

$100.00

$420,000

3%

9 years after Date Funds
are released from Escrow

2015‐6

4,200

$100.00

$420,000

3%

10 years after Date Funds
are released from Escrow

The Co‐op’s goal is to have an approximately equal amount of preferred shares come due in each of
the six (6) years, from 2020 to 2026; however, the Cooperative reserves the right to decide the availability of
shares with a specific put date.
The Board authorized the issuance of the Preferred Shares in six (6) different Series with differing dates
upon which the shares can be “put” to the Cooperative for redemption, that is, the owner of the shares can
require the cooperative to repurchase all redeemable Preferred Shares. While the Cooperative will make
every effort to redeem the Preferred Shares as requested by an Investor, the Cooperative may be unable to do
so under certain circumstances. If completing such repurchase would render the Cooperative unable to pay
its obligations as they become due or would involve the Cooperative in a violation or breach of the terms and
provisions of the Cooperative’s Certificate of Incorporation or Bylaws, as they are amended from time to time,
or any agreement with regard to its loan obligations, the Cooperative’s legal obligation to complete such
repurchase shall be deferred until such time as, in the sole discretion of the Board of Directors of the
Cooperative, completing such repurchase would not render the Cooperative unable to pay its obligations as
they become due or involve the Cooperative in a violation or breach of the terms and provisions of the
Cooperative’s Certificate of Incorporation or Bylaws.
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The subscriber may exercise the right to require the Cooperative to repurchase the Class B Preferred
Shares only with respect to all of the redeemable series of Class B Preferred shares owned by the subscriber at
the time that it exercises such right; the Cooperative shall not be required to repurchase only a portion of the
redeemable series Class B Preferred Shares owned by a subscriber.
Premium for Certain Investment Levels
In the event that a subscriber invests in a total of one hundred (100) shares of any one or more of
Series 2015‐1, Series 2015‐2, Series 2015‐3, Series 2015‐4, Series 2015‐5 and Series 2015‐6 of Class B
Preferred Shares, such subscriber’s Preferred Shares shall be entitled to receive when and if declared by the
Board of Directors out of funds legally available for such purpose, an additional premium of 1% of the par
value of the shares purchased (“Premium”) for each fiscal year in which the shares are held, with such
Premium being paid at the same time as any declared dividend on Class B Preferred Shares. Investments of
less than one hundred (100) shares shall not be entitled to any premium.
The amount of the premium payable in and for the first fiscal year in which a premium is declared shall
be pro‐rated and computed on the basis of a 365 day year, commencing on the date on which payment for
Series 2015‐1, Series 2015‐2, Series 2015‐3, Series 2015‐4, Series 2015‐5 and Series 2015‐6 of Class B
Preferred Shares was received by the Cooperative from the subscriber and the last day of the fiscal year of the
Cooperative.
11.

Pending Legal Proceedings

The Lexington Co‐operative Market does not have any pending legal matters. The Lexington Co‐
operative Market is unaware of any material potential claims that might be made against the Cooperative.

12.

Method of Offering

THE COOPERATIVE RESERVES THE RIGHT TO REJECT ANY OFFER TO PURCHASE ANY OF THE SHARES IN
WHOLE OR IN PART, TO SELL NONE OF THE SHARES AND TO WITHDRAW THE OFFERING AT ANY TIME BEFORE
CLOSING.
Tim Bartlett, General Manager and Jenny Bruce, Finance Manager will lead the committee of staff and
volunteers who will share news and information about this campaign with the Co‐op’s Member Owners. No
person or individual involved in the campaign will be compensated or receive any benefit for their services.
No person is receiving any commission or other remuneration directly or indirectly for producing or finding
Members to invest. The Cooperative will not pay any fees to any financial advisor, attorney, accountant or
other agent of a prospective purchaser in connection with his or her decision whether or not to purchase.
The Shares are only being offered to Members who are bona fide residents of the State of New York.
The Preferred Shares will not be offered to any Member who is not a bona fide resident of New York State.
Members will be informed that the Cooperative will be launching a capital campaign that includes offering
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bona fide residents of New York State the opportunity to invest. If a member is a bona fide resident of New
York State and interested in investing, he or she would respond and verify that he or she is a bona fide
resident of New York State and indicate that he or she is interested in being offered the opportunity to invest
in the Class B Preferred shares.
Only Members who verify that they are bona fide residents of New York State, will be provided with a
copy of the Offering Prospectus and a Subscription Agreement. To purchase shares, a Member shall execute
the Subscription Agreement, provide a check in the amount of the purchase and any other documentation
requested by the Cooperative and return such to the Cooperative.
Further information about the Preferred Shares can only be obtained by Members who are bona fide
residents of New York State through the Co‐op's Finance Manager, Jenny Bruce, and its General Manager, Tim
Bartlett. Such Members should contact them through the Co‐op's mailing address at 807 Elmwood Ave,
Buffalo, NY 14222 or by E‐mail to jenny@lexington.coop or tim@lexington.coop. Any documents mentioned
in this Prospectus are available through these individuals. No other person except the persons listed here is
authorized to represent this program. The Cooperative has not authorized anyone to provide information that
differs from the information contained in this Memorandum and has not authorized anyone except the
individuals listed above to provide you with any information relating to this Prospectus. This Prospectus is
dated and you should not assume that any of the information provided herein is accurate as of any other date.
NO PERSON IS AUTHORIZED TO OFFER PREFFERED SHARES TO ANY PERSON WHO IS NOT A MEMBER
OF THE COOOPERATIVE AND WHO HAS NOT VERIFIED THAT HE OR SHE IS A BONA FIDE RESIDENT OF NEW
YORK STATE.
NO PERSON IS AUTHORIZED TO MAKE ANY REPRESENTATIONS (WHETHER ORAL OR WRITTEN) IN
CONNECTION WITH THIS OFFERING, AND NO PERSON (OTHER THAN THE GENERAL MANAGER AND FINANCE
MANAGER OF THE COOPERATIVE) IS AUTHORIZED TO GIVE ANY INFORMATION REGARDING THE
COOPERATIVE IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH REPRESENATIONS AND
INFORMATION AS IS CONTAINED IN THIS MEMORANDUM AND ANY ATTACHMENTS HERETO AND
DOCUMENTS REFERRED TO HEREIN. ONLY INFORMATION OR REPRESENTATIONS CONTAINED HEREIN AND
THEREIN MAY BE RELIED UPON AS HAVING BEEN AUTHORIZED. POTENTIAL INVESTORS ARE CAUTIONED NOT
TO RELY UPON ANY INFORMATION NOT EXPRESSLY SET FORTH IN THIS MEMORANDUM.

13.

Annual Reports & Books of Records

The Cooperative maintains its books and records pursuant to generally accepted accounting principles.
Such books and records are currently located at the Cooperative’s offices at 807 Elmwood Avenue, Buffalo,
New York 14222. The Cooperative is required by New York State’s Cooperative Corporation Law to provide an
annual report to its Members. The report includes a balance sheet and income statement, a statement of the
material events of the past year, a statement setting forth the use of all proceeds from this offering.
Audited Financials and Reviews and copies of the Co‐op’s Annual Reports for the years 2012 and 2013
are currently available upon request to any Member‐Owner.
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Experts

Counsel and advice in producing this offering as well as ensuring that the corporation is legally suited
for and eligible to sell Preferred Shares was provided by Jonathan G. Johnsen, Esq., of Creighton Johnsen &
Giroux. His office is located at 560 Ellicott Square Building, 295 Main Street, Buffalo, New York, 14203. In the
preparation of this Prospectus, Attorney Johnsen relied upon the representations and statements made by the
Directors, Officers and Project Manager of the Cooperative as to all facts regarding the Cooperative and its
business and as to the background of its Directors and Officers. He made no attempt to verify any of the facts
set forth in the prospectus and made no attempt to independently verify the facts provided to him.
Potential Investors are advised to hire their own legal or financial counsel prior to investment, to
review and consider the facts set forth in this Prospectus.
15.

Financial Statements

Condensed Financial Information. The following financial data is from the audited financial
statements for fiscal years 2012, 2013 and 2014 and from the unaudited financials for the year to date.
INCOME STATEMENT
Income Statement

YTD 12/27/2014

2014

2013

2012

Sales
Cost of Sales
Gross Profit
% of Sales

5,844,849
3,767,845
2,077,004
35.54%

10,849,180
6,886,257
3,962,923
36.53%

10,411,028
6,670,795
3,740,233
35.93%

9,662,775
6,189,105
3,473,669
35.95%

Operating Expenses
Staff Wages, Benefits &Taxes
General Administrative & Occupancy
Outreach Expenses
Total Expenses

1,377,249
491,908
88,674
1,957,832

2,636,092
867,882
152,140
3,656,115

2,417,208
745,269
208,947
3,371,424

2,314,182
703,968
185,923
3,204,073

Income(Loss)from Operations

119,173

306,809

368,810

269,597

Other Income (Expense)
Other Misc Income
Interest on Loans
Income Taxes
Net Income Before Patronage
% of Sales

14,896
‐20,374
15,396
129,090
2.21%

100,494
‐43,697
‐24,501
339,104
3.13%

40,193
‐64,361
‐32,983
311,659
2.99%

35,509
‐82,352
‐16,964
205,790
2.13%

Patronage Distributed
Patronage Retained
Net Income
% of Sales

0
0
129,090
2.21%

47,220
188,515
103,369
0.95%

42,822
170,923
97,914
0.94%

25,996
103,504
76,290
0.79%
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BALANCE SHEET
Balance Sheet
ASSETS
Cash
Receivables & Prepaid Expenses
Inventory
Current Assets

YTD 12/27/2014

2014

2013

2012

373,165
257,879
292,349
923,393

711,897
240,576
293,279
1,245,751

588,160
234,600
292,963
1,115,722

355,520
157,151
285,123
797,793

Fixed Assets (net)
All Other Non‐Current

2,587,778
298,069

2,170,166
264,080

2,217,051
252,311

2,278,573
284,721

Total Assets

3,809,241

3,679,997

3,585,084

3,361,086

LIABILITIES
Accounts Payable
Current portion of long term debt
Accrued expenses
Patronage Dividends Payable
Total Current Liabilities

499,272
192,245
139,773
13,840
845,131

330,831
244,754
217,466
0
793,052

388,181
253,987
196,841
0
839,009

344,647
277,975
130,752
0
753,375

Long Term Debt

844,483

876,832

1,091,712

1,305,339

Total Liabilities

1,689,614

1,669,885

1,930,721

2,058,714

EQUITY/ NET WORTH
Paid in Capital ($80 Shares)
Retained Earnings
Retained Patronage Dividends
Total Equity/ Net Worth

857,187
522,347
740,094
2,119,627

829,117
629,417
551,579
2,010,113

758,041
504,058
392,265
1,654,363

686,696
321,870
293,807
1,302,373

Total Liabilities & Equity

3,809,241

3,679,997

3,585,084

3,361,086
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Other Material Information

The Lexington Cooperative Market has produced this prospectus and believes that it contains a fair
summary of material facts, does not knowingly omit any material fact and does not contain any untrue
statement of material fact.
The Lexington Cooperative Market Board of Directors works with the General Manager, to create an
annual budget that is compared regularly to our actual financial performance as depicted in our periodic
income statements and balance sheets. These statements are based on estimated margins on the sale of
goods but the periodic statements do give us an accurate accounting of operational expenses and sales.
We will perform quarterly storewide inventories, which will give us actual margins and fill in the final
piece of our current financial state. We expect to be required by our lenders to provide them with quarterly
statements so that they can keep track of our progress. In addition to our yearly budgets, we have also done a
ten (10) year income statement and balance sheet projections that demonstrate the long‐term viability of the
project. These projections will be adjusted yearly as current financial data becomes available.
The Lexington Cooperative Market has invested, and will invest, considerable time and resources in the
development of our new store. We plan to build out our retail footprint, hire many new employees, and
secure a wide range of products for sale. It is our goal that the store will not only service current members but
also draw customers from the general public to an attractive, full‐service natural foods grocery. Increased
public awareness of health, nutrition, and problems caused by pesticides and food additives has created a
growing demand for natural foods, which the Co‐op is well positioned to meet.

FORWARD LOOKING STATEMENTS
This Offering Prospectus contains “forward looking statements.” Forward looking statements can be
identified by the use of forward looking terminology such as “may”, “will”, “expect”, “anticipate”, “estimate”
or “continue” or the negative of such terms or other variations or comparable terminology and include the pro
forma projections, the predicted outcome of negotiations, conditional commitments and permitting
processes, assumptions as to growth and the competitive nature of the market.
All forward looking statements are subject to various factors, risks, uncertainties and assumptions.
Actual results could differ materially from those described in such forward looking statements due to a
number of factors, including those set forth in the Risk Section and elsewhere in this Offering Prospectus.
All forward looking statements are made as of the date of this Prospectus and the Cooperative
assumes no obligation to update or revise any such forward looking statements or to provide reasons why
actual results might differ.
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Thc undetsigned, being the Secretary of the LEXINGTON REAL FOODS
coMMLJNITY cooPERATIvE, INC. (the "cooperative") a cooperative corporation organized
and existing under the laws ofthe State of New york, does herebycertifi that, pursuant to the
e-9qoperative by the Articles of Incorporation of
11'^ day ofFebruary 2015, duly adojted the
is part of the minutes of the Corporation:

BOARD RESOLUTION
CLASS B
PREFERRED SIIAR.ES

REsoLvED, the Board Resolution establishing preferred

Shares

prwiously adopted

at the October 6, 2014 meeting ofthe Board is hereby rescinded in its entiiety.

REsoLvED, that pursuant to the authority vested in the Board of Directors of the
cooperative (the "Board of Directon") by the certificate of Incorporation and By-laws of the
cooperative, the Board of Directon hereby establishes out of the authorized and unissued
Preferred Shares series 2015-1, Series 2015-2, series 2015-3, Series 2015-4, Series 2015-5 and
Series 2015-6 of Class B Preferred Shares of the Cooperative, and hereby states the desigration
and fixes the relative rights, preferences, privileges and limitations ofeach sedes of sharl as
follows:
SECTION

I.

DESIGNATION.

The shares ofeach series shall be as follows:
Serles

Number of

Par value

Shares

2015-l

4,200

s 100.00

Totrl
Amount

Dividend
Rate (rer
annum)

Put Date for
Redemptlon

s420,000

3%

5 years after Date Funds

are released from

Escrow

20t5-2

4,200

$100.00

s420,000

3%

6 years after Date Funds
are released

from

Escrow
2015-3

4,200

s100.00

s420,000

3o/o

7 years after Date Funds
are released from

Escrow

2015-4

4,200

s100.00

s420.000

3%

8 years after Date Funds
are released from

Escrow
2015-5

4,200

$

100.00

$420,000

3%

9 years after Date Funds
are released from

Escrow
2015-6

4,200

$100.00

s420,000

3%

l0 years after Date
Funds are released from
Escrow

The Cooperative shall not issue any share ofany of the above Series of Class B Preferred Shares
at a price less than $ 100.00. Any or all series of class B Prefened shares may be issued as
uncertified shares registered in book-entry form or as certified shares.

SECTION2. RANK.
Series 2015-1, Series 2015-2, Series 2015'3, Series 2015-4, Series 2015-5 and Series
2015-6 ofClass B Preferred Shares shall rank prior to: (l) any instrument, whether certificated or
not, that represents a'latronage refund" (as that term is used in the Cooperative's Bylaws), (2)
any other series of Class B Preferred Shares established and desigrrated by the Board of Directors
as junior to such series of Class B Preferred Shares, (3) Common Shares (Membership Shares) of
the Cooperative ("Junior Securities"), both as to payment ofdividends and as to distributions of
assets upon the
assets upon the

liquidation, dissolution or as to payment ofdividends and as to distributions of
liquidation, dissolution or winding up of the Cooperative, whether voluntary or

involuntary.
Series 2015- 1, Series 2015-2, Series 2015-3, Series 20154, Series 2015-5 and Series
2015-6 ofClass B Preferred Shares shall rank junior to any Class B Preferred Shares designated
by the Board of Directors as senior to such shares ("Senior Securities") both as to payment of
dividends and as to distributions of assets upon the liquidation, dissolution or winding up of the

Cooperative, whether voluntary or involuntary.
Unless otherwise desigrated herein or by the Board of Directors, any other series of Class
B Preferred Shares of the Cooperative shall rank pari passu with Series 2015-1, Series 2015-2,
Series 2015-3, Series 2015-4, Series 2015-5 and Series 2015-6 ofClass B Preferred Shares.

SECTION 3. DIVIDENDS AND DISTRIBUTIONS.

A. PAYMENT OF DIVIDENDS,
The holders of Series 2015-1, Series 2015-2, Series 2015-3, Series 2015-4, Series 2015-5
and Series 2015-6 of Class B Preferred Shares shall be entitled to receive, when and ifdeclared
by the Board of Directors out of funds legally available for such purpose, a dividend of 3 % of
par value per annum in each fiscal year of the Cooperative. Such dividends shall be cumulative.

Dividends on Senes 2015-1, Series 2015-2, Series 2015-3,
Series
Series 2015-6 ofClass B preferred Sha'es shall be paid
by
ofrecord as they appear on the books of the Cooperatlve lter
ttre
such time and date as set by the Board of Directo

check

subscriber and the last day of the fiscal year

ders

oft

B. PREMIUM.
hares ofany one or
015_5 and Series
be entitled to

purpose, to an additional prernium of l% of th
for each fiscal year in which the shares are hel
as any declared dividend on Class B preferred
(100) shares shall not be entitled to any pranium.
,,nd for the first
basis ofa

d
o

"

365

*** l'*iTf,'8}the cooperative from the

and series 2015-6 of crass n
subscriber and the last day of lrelnea
the fiscal year of the Cooperative.

C. LIMITATIONS ON DISTRIBUTIONS TO HOLDERS OF JUNIOR
SECURITIES.

No cash
shall be made b
Junior Security
2015-2, Series 2015-3, Series 2015-4, Series 20
Shares and on any series
ranking on parity with or senior to such
shares. Any reference to
n this Section f ,n.ft not U" a.-".Jio
include any distribution made
cooperative, whether voluniary or
sxt ::"i;H_ti:Sj,l::
2015-2, Series 2015-3, Series 2015-4, Series
fClass B preferred
Shares upon a distribution made in conneqion with a riquidation,_
aissotuiioi oi
- "r
the cooperative, whether voruntary or involuntary, are joverned
"i.din-g "p
by Section 4 u"to*.'--'

ofCl
a..d

involuntary.
i0

SECTION 4. LIQUIDATION PREFERENCE.

rs

ate

-s

In the event of a liquidation, dissolution or winding up of the Coopera-tive, ynlth3r
2015-3' Series
,oluntary or inroluntary, tire holders of
e
entitled to receive
ZOfj-+, Solo Z0l5-5 and Series 2015-6
consideration paid
out of t-he assets ofthe Cooperative available
be made or any assets distributed to the holders
ive available for distribution after the
fully met shall be distributed ratably among
2015'3, Series 2015-4, Series 2015-5 and
Shares of the Cooperafive which
Series 2015-6 ofClass B Preferred Shares and any oth€f capital
series of Class B Preferred Shares in
to which each is entitled (but only to the extent
full of the liquidation preference of the shares
eries 2015-4, Series 2015-5 and Series 2015-6
to any further
of Class B Prefened Shares, the holders ofsuch shares shall not be entitled
participation in any distribution of assets by the Cooperative'

Series
ofCl
ther

SECTION 5. REDEMPTION.

A. REDEMPTION BY IIOLDER AFIER PUT DATE.
2015-5 and series
Series 2015-1, Series 2015-2, Series 2015-3, Series 2015-4, Series
on a "Put Date" after
201 5-6 of Class B prefened Shares shall be redeemable by the Cooperative
At any time after the
the date the firnds are released from escrow as set forth in Section I above.
ce, the subscriber may require the Cooperative to
B Shares for a purchase price equal to the sum
ds declared with respect to the Investor Shares
saction, if any, and (3) if Subscriber's
and in the
Investor Shares are entitled to the payment ofa Premium as described above
ium if it rernains unpaid as ofthe date of such
ng such repurchase would render thc Cooperative
e or would involve the Cooperative in a violation
the Cooperative's Certificate of Incorporation or
to time, or any agreement with regard to its loan
gation to complete such repurchase shall be deferred
ofthe Board of Directors ofthe Cooperative, completing
to pay its obligations as thej.become
such repurchase would not render the cooperative unable
due or invorve the cooperative

,

'

,"
"[lT Bi:iTliili"Jffifi:l,"Ji'*".L"',llni*,
to all of the
only with
respect
he ClasJg Preferred Shares
shares owned by the subscriber at the time that

to repurchase only
exercises such right; the cooperative shall not be required
,"J""*atte seriei Class B Preferred Shares owned by a subscriber'

4

a

it

portion of the

B. REDEMPTION AT OPTION

N
time, the
4, Series

OF COOPERATIVE

above, the Cooperative at its option, may redeem, at any
Series 2015-1,-series 2015-2,'S".i". ZOiS-f, S#". ZOf
S,
Class B preferred Shares, in whole or aom tlrn" iolirn. in
parl, upon 30 days' written nolice, for cash at a
ount per
share in cash equal to all dividends accumulated to th
unpaid'
any, and, if the subscriber's Class B Shares are
amount ofsuch Prernium ifit rernains unpaid as of the date ofsuch transaction.
In..."of
redernption of less than all ofany series of Class B Preferred shares, the Cooperuii""
J"ir
.,
such redernption pro rata.

price

if

enritl

t"

.n

N9t less than 30 days prior to the redernption date, notice by first class mail
shall be
given to the holders ofrecord ofthe series to be redeerned, addressed to
such rhar"hoiJen

.
their

shall
unpa

ve.

at
Each such notice of redemption

that."";;"dili

price, and
n will be paid on the date fixed for redernption.

Any notice that is mailed as herein pmvided shall be conclusively presumed to have
been
duly given, whether or not a holder ofseries 2015-1, Series 2015-2, seri; 2015-3, series
2015_
4' Series 2015'5 and Series 2015-6 of Class B Preferred Shares receives such notice;
and failwe
to give such notice, or any defect in such notice, to the holders ofany shares desigratJ
for
redernption shall not affect the-validity of the proceedings for the rdernption of iy
ofler shares
of Series 2015-1, Series 2015-2, Series 2015-3, Series zot s-e, series zot s-s
-a series zor s_o
fixed for redemption as stated in such notice,
ares called for redernption the redernption price
If, on the date fixed for redernption, funds
d/or shall have been irrevocably deposited or
set aside, then such shares shall no longer be deemed outstanding, the holders thereoi
shall cease
to be shareholders, and all rights_ whatsoever with respect to sucli shares (except the right
of the
holders thereof to receive the redernption price without dividend) shall terminate.

SECTION 6. VOTINGRIGHTS.
The holders of Series 2015-1, Series 2015-2, Series 2015-3, Series 2015-4, series 2015-5
and Series 2015-6 of class B Preferred Shares shall not have any voting rights in the
Cooperative.

SECTION 7. CERTAIN ACTIONS NOT TO BE TAKEN WITHOUT VOTE OF
HOLDERS OF SERTES 201$1, SERIES 201$2, SERTES 2015_3,
SERIES 2015-4, SERIES 201$5 A.t\D SERIES 20r$6 OF CLASS B
PREFERRED SHARES
Series 2015-1, Series 2015-2, series 2015-3, Series 2015-4, series 2015-5 and Series
2015-6 of Class B Prefened Shares shall vote as a separate class on a one vote per share basis
upon any matters requiring such a vote pursuant to Section l2 of the Cooperative Corporation

Law or any other applicable provision of law; provided, however, that any increase in the
authorizj Class B'ireferred Shares of the Cooperative or the creation and issuance of any other
capital Shares of the Cooperative ranking sanior to' on a parity with orjunior to Series 2015-l '
Series 2015-2, Series 2015-3, Series 2015-4, Series 2015-5 and Series 2015-6 0fclass B
preferred Shares shall not be deemed to materially affect such preferential rights and therefore
shall not require a vote.

sEcrIoN 8. STATUS OF SERTES 201$l' SERTES 20192' SERTES 201S3'
SERTES 2019, SERTES 201S5 AllD SERIES 20t$'6 OF CLASS

B

PREFERRED SIIARES UPON RETIREMENT.
Series 2015- l, Series 2015-2, Series 2015-3, Series 20154, Series 2015-5 and series
2015-6 of Class B Preferred Shares which are acquired or redeerned by the Cooperative shall
renrm to the staNs of authorized and unissued shares of Class B Preferred Shares of the

Cooperative without desigrration as to series. Upon the acquisition or redernption by the
cooperative ofall outstanding shares ofSeries 2015- 1, series 2015-2, Series 2015-3, Series
2015-4, Serigs 2015-5 and Series 2015-6 of Class B Preferred Shares, all provisions of this
Resolution shalt cease to be of further effect.

SECTION 9. TRANSFER RIGHTS.
Pursuant to the Certificate of lncorporation, Series 2015- l, Series 2015-2, Series 2015-3,
Series 20154, Series 2015-5 and Series 2015-6 ofClass B Preferred shares shall only be
transferrable to the Corporation and then only upon such terms as set forth above.

SECTION IO. MINIMUM A}ID MAXIMUM INVESTMENTS'
Class B Preferred Shares shall only be offered and/or sold to Members of the
Cooperative who are bona llde residentr of New York State. No single investor will be
allowed to purchase less than twenty (20) Class B Prefened Shares of any series. No single
investor will be allowed to purchase more than one thousand (1,000) Class B Preferred Shares.
Shares shall only be sold to lnvestors in incrernents often (10) shares.

Dated: February

il

.20t5
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Exhibit C

1

OFFERING BY PROSPECTUS ONLY TO BONA-FIDE RESIDENTS OF THE STATE OF NEW YORK

LEXINGTON REAL FOODS COMMUNITY COOPERATIVE, INC.
807 Elmwood Avenue
Buffalo, NY 14222
SUBSCRIPTION AGREEMENT
FOR
THE PURCHASE OF PREFERED SHARES

By executing this Subscription Agreement (the “Agreement”), the undersigned agrees to be bound by the
terms of this Agreement and agrees to purchase that number of shares of Class B Preferred Shares as set forth below
from the LEXINGTON REAL FOODS COMMUNITY COOPERATIVE, INC. (the “Cooperative”). The
undersigned makes the following representations and warranties and agrees as follows:
1.

Agreement to be Bound. The undersigned hereby acknowledges that by executing this Agreement, the
undersigned shall be bound by each and every provision of this Agreement, the Board Resolutions
Authorizing the Preferred Shares and the Cooperative’s Bylaws.

2.

Purchase Offer. The undersigned hereby agrees to purchase the number of Preferred Shares set forth below.

3.

The Shares. Non-voting Class B Preferred Shares.
3.1

3.2

Preferred Shares in Series. The Board of Directors of the Cooperative has authorized the issuance
out of the authorized and unissued preferred shares and sale of up to twenty-five thousand
(25,200) Shares of Class B Preferred Shares (non-voting) at the price of $100.00 per share, in six
(6) series of shares with differing put dates for redemption as follows: Series 2015-1, Series 20152, Series 2015-3, Series 2015-4 Series 2015-5 and
Series 2015-6.

Series

Number
of Shares

Par value

Total
Amount

2015-1

4,200

$100.00

$420,000

Dividend
Rate
(per annum)
3%

2015-2

4,200

$100.00

$420,000

3%

2015-3

4,200

$100.00

$420,000

3%

2015-4

4,200

$100.00

$420,000

3%

2015-5

4,200

$100.00

$420,000

3%

2015-6

4,200

$100.00

$420,000

3%

Put Date for
Redemption
5 years after Date Funds
are released from Escrow
6 years after Date Funds
are released from Escrow
7 years after Date Funds
are released from Escrow
8 years after Date Funds
are released from Escrow
9 years after Date Funds
are released from Escrow
10 years after Date Funds
are released from Escrow

Dividends Payable. The holders of Series 2015-1, Series 2015-2, Series 2015-3, Series 2015-4
Series 2015-5 and Series 2015-6 of Class B Preferred Shares shall be entitled to receive, when
and if declared by the Board of Directors out of funds legally available for such purpose, a
dividend of 3 % of par value per annum in each fiscal year of the Cooperative. Such dividends
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shall be cumulative. Dividends on Series 2015-1, Series 2015-2, Series 2015-3, Series 2015-4
Series 2015-5 and Series 2015-6 of Class B Preferred Shares shall be paid by check or electronic
transfer to holders of record as they appear on the books of the Cooperative after the close of each
fiscal year at such time and date as set by the Board of Directors.
3.3

Calculation of Dividends. The amount of the dividend payable in and for the first fiscal year in
which a dividend is declared shall be pro-rated and computed on the basis of a 365 day year,
commencing on the date on which payment for Series 2015-1, Series 2015-2, Series 2015-3,
Series 2015-4 Series 2015-5 and Series 2015-6 of Class B Preferred Shares was received by the
Cooperative from the subscriber and the last day of the fiscal year of the Cooperative.

3.4

Redemption of Shares. Series 2015-1, Series 2015-2, Series 2015-3, Series 2015-4 Series
2015-5 and Series 2015-6 of Class B Preferred Shares shall be redeemable by the
Cooperative on a “Put Date” after the date the funds are released from escrow as set forth
in Section 1 above. At any time after the Put Date, upon sixty (60) days prior written notice, the
subscriber may require the Cooperative to repurchase all of the redeemable Series of Class B
Shares for a purchase price equal to the sum of (1) $100.00 per Investor Share and (2) dividends
declared with respect to the Investor Shares but which remain unpaid as of the date of such
transaction, if any, and (3) if Subscriber’s Investor Shares are entitled to the payment of a one-time
premium on the Put Date as described further in this section and in the Subscription Agreement
(the “Premium”), the amount of such Premium if it remains unpaid as of the date of such
transaction; provided, however, that if completing such repurchase would render the Cooperative
unable to pay its obligations as they become due or would involve the Cooperative in a violation
or breach of the terms and provisions of the Cooperative’s Certificate of Formation or Bylaws, as
they are amended from time to time, the Cooperative’s legal obligation to complete such
repurchase shall be deferred until such time as, in the sole discretion of the Board of Directors of
the Cooperative, completing such repurchase would not render the Cooperative unable to pay its
obligations as they become due or involve the Cooperative in a violation or breach of the terms
and provisions of the Cooperative’s Certificate of Formation or Bylaws. The subscriber may
exercise the right to require the Cooperative to repurchase the Class B Preferred Shares only with
respect to all of the redeemable series of Class B Preferred shares owned by the subscriber at the
time that it exercises such right; the Cooperative shall not be required to repurchase only a portion
of the redeemable series Class B Preferred Shares owned by a subscriber.

3.5

Redemption Premium. In the event that a subscriber invests in a total of one hundred (100) shares
of any one or more of Series 2015-1, Series 2015-2, Series 2015-3, Series 2015-4, Series 2015-5
and Series 2015-6 of Class B Preferred Shares, such subscriber’s Preferred Shares shall be entitled
to receive, when and if declared by the Board of Directors out of funds legally available for such
purpose, an additional premium of 1% of the par value of the shares purchased (“Premium”) for
each fiscal year in which the shares are held, with such Premium being paid at the same time as
any declared dividend on Class B Preferred Shares. Investments of less than one hundred (100)
shares shall not be entitled to any premiums.
The amount of the premium payable in and for the first fiscal year in which a premium is
declared shall be pro-rated and computed on the basis of a 365 day year, commencing on the date
on which payment for Series 2015-1, Series 2015-2, Series 2015-3, Series 2015-4, Series 2015-5
and Series 2015-6 of Class B Preferred Shares was received by the Cooperative from the
subscriber and the last day of the fiscal year of the Cooperative.

3.6

Redemption at Option of Cooperative. Notwithstanding Section 3.4 above, the Cooperative at its
option, may redeem, at any time, thereafter the shares of any one or more of Series 2015-1, Series
2015-2, Series 2015-3, Series 2015-4 Series 2015-5 and Series 2015-6 of Class B Preferred
Shares, in whole or from time to time in part, upon 30 days’ written notice, for cash at a price of
$100.00 per share plus an amount per share in cash equal to all dividends accumulated to the date
fixed for redemption and unpaid, if any, and, if the subscriber’s Class B Shares are designated on
the Summary as being entitled to the payment of a Premium, the amount of such Premium if it
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remains unpaid as of the date of such transaction. In case of the redemption of less than all of any
series of Class B Preferred Shares, the Cooperative shall affect such redemption pro rata.
Not less than 30 days prior to the redemption date, notice by first class mail shall be
given to the holders of record of the series to be redeemed, addressed to such shareholders at their
last addresses as shown on the books of the Cooperative. Each such notice of redemption shall
specify the date fixed for redemption, the redemption price, and that accumulated but unpaid
dividends to the date fixed for redemption will be paid on the date fixed for redemption. Any
notice that is mailed as herein provided shall be conclusively presumed to have been duly given,
whether or not a holder of Series 2015-1, Series 2015-2, Series 2015-3, Series 2015-4 Series 20155 and Series 2015-6 of Class B Preferred Shares receives such notice; and failure to give such
notice, or any defect in such notice, to the holders of any shares designated for redemption shall
not affect the validity of the proceedings for the redemption of any other shares of Series 2015-1,
Series 2015-2, Series 2015-3, Series 2015-4 Series 2015-5 and Series 2015-6 of Class B Preferred
Shares. On or after the date fixed for redemption as stated in such notice, the Cooperative shall
pay to each holder of the shares called for redemption the redemption price prescribed herein by
check or electronic transfer. If, on the date fixed for redemption, funds necessary for the
redemption shall be available and/or shall have been irrevocably deposited or set aside, then such
shares shall no longer be deemed outstanding, the holders thereof shall cease to be shareholders,
and all rights whatsoever with respect to such shares (except the right of the holders thereof to
receive the redemption price without dividend) shall terminate.
3.7

Transfer of Shares. Pursuant to the Certificate of Incorporation, Series 2015-1, Series 2015-2,
Series 2015-3, Series 2015-4 Series 2015-5 and Series 2015-6 of Class B Preferred Shares shall
only be transferrable to the Corporation and then only upon such terms as set forth above.

3.8

Voting Rights. The holders of Series 2015-1, Series 2015-2, Series 2015-3, Series 2015-4 Series
2015-5 and Series 2015-6 of Class B Preferred Shares shall not have any voting rights in the
Cooperative.

3.9

The Relative Rights of Preferred Shares.
The relative rights, preferences, privileges and
limitations of each series of Preferred Shares is set forth in the resolution of the Board of
Directors, which Resolution is attached to the Offering Prospectus.

3.10

Minimum and Maximum Investment.
The minimum investment is twenty (20) shares for
two thousand dollars ($2,000.00) and the maximum investment is limited to one thousand shares
for one hundred thousand dollars ($100,000).

4.0

Binding Offer to Purchase Shares. Subject to the terms and conditions hereof and on the basis of the
representations and warranties hereinafter set forth the Cooperative agrees to sell to the
undersigned and
the undersigned agrees to purchase the number of shares subscribed to at a price of $100.00 per Share.
Receipt by the Cooperative of the Agreement duly executed, and such other documents that the Cooperative
may reasonably request, together with a check will constitute the undersigned’s binding offer to purchase the
Shares. The Cooperative, in its discretion, may reject a subscription for any reason. The Offering shall
continue until the earlier of the sale of all of the Shares, until six months from the date of the Offering
Prospectus unless extended by the Cooperative for an additional six months, or until such earlier date as the
Cooperative may choose to terminate the Offering.

5.0

Representations of Cooperative. The Cooperative represents and warrants that:
5.1

It is a cooperative, duly organized, validly existing, and in good standing under the laws of the
State of New York, and has all requisite power and authority to carry on its business as now
conducted and as proposed to be conducted; to enter into and carry out the terms of this
Subscription Agreement; to issue and to sell the Shares to its Members who are bona-fide
residents of New York State;
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6.0

5.2

The Cooperative has furnished to each prospective Shareholder a copy of the Offering Prospectus;

5.3

The Cooperative has complied with, and is not in violation, nor has it received notice of violation
of, any applicable federal, state, or local statute, law, or regulation affecting the operation of its
business;

5.4

To the best of the Cooperative’s knowledge and belief, there is no pending lawsuit, action,
arbitration, or legal, administrative, or other proceeding, governmental investigation, or contract
renegotiation, nor, to the best of the Cooperative’s knowledge and belief, is there any threat
thereof or any basis for action for, against or affecting the Cooperative or any of its assets, or
financial condition; nor any action which questions the validity of this Agreement, nor any action
to be taken under or in contemplation of this Agreement;

5.5

The Cooperative is not in violation, breach, or default of any term or provision of its articles of
incorporation or bylaws, nor in any material respect of any term or provision of any statute, rule,
governmental regulation, lease, license, share, contract, commitment, indenture, mortgage, deed of
trust, or other agreement, instrument, or arrangement applicable to or binding on the Cooperative
and the execution, delivery, and performance of this Agreement, and the Share will not, with
notice or lapse of time or both: (1) result in any violation of, or be in conflict with or constitute a
breach of or default under, any such term or provision; or (2) result in or constitute an event that
would permit any party to terminate any agreement or to accelerate the maturity, require payment
or allow removal of any guaranty of any indebtedness or any obligation of the Cooperative. To
the knowledge of the Cooperative there is no such term or provision that materially adversely
affects the business, operations, or condition of the Cooperative or any of its assets;

5.6

Any information furnished by the Cooperative concerning the offer of sale of the Shares, taken
together in the aggregate does not contain any untrue or misleading statement of material fact or
omit a material fact necessary to make the statements contained therein or herein not misleading.

Representations of the Undersigned. The undersigned represents and warrants that:
6.1

He/she is a bona fide resident of the State of New York, that the address set forth below is the
undersigned’s true and correct address and domicile and that the undersigned has no present
intention of becoming a resident of any other state or jurisdiction;

6.2

Any Preferred Shares are being purchased for the undersigned’s own account for the purpose of
investment and not with a view to re-sell, nor for purpose of a re-sale thereof in connection with
any distribution of the shares;

6.3

He/she assumes all of the risks of an investment in the Cooperative; that he/she is able to bear the
economic risk of holding the Shares for an indefinite period of time; that he/she has adequate
means to provide for his/her current financial needs and contingencies; that he/she has no need for
liquidity in this investment; and that he/she could bear a total loss of his/her investment in the
Cooperative;

6.5

He/she, in evaluating a purchase of Preferred Shares, has had the opportunity to review the
Offering Prospectus and has had the opportunity to obtain the advice of his/her own tax advisor,
investment advisor and legal counsel;

6.6

Prior to his/her subscription for Preferred Shares, the Cooperative afforded the undersigned and
his/her advisors full and complete access to all information with respect to the Cooperative that the
undersigned, and his/her advisors, deemed necessary to evaluate the merits and risks of a purchase
of Shares, to the extent that information was possessed or could be acquired by the Cooperative
without unreasonable effort of expense;

5

7.0

8.0

6.7

The undersigned’s overall commitment to illiquid investments is not disproportionate to the
undersigned’s net worth and the undersigned’s investment in the Shares will not cause such
overall commitment to become excessive;

6.8

The undersigned’s financial condition is such that the undersigned has no present or contemplated
future need to dispose of any portion of the Shares to satisfy any undertaking, financial need or
indebtedness, and the undersigned’s financial condition could bear the entire loss of the
undersigned’s investment in the Shares;

6.9

The undersigned understands and is aware that the Cooperative reserves the right to reject this
Subscription Agreement for any reason within 15 days of receipt and that, if so rejected, the
Cooperative will thereupon return to the undersigned the subscription monies without interest
thereon;

6.10

The undersigned is aware that there is no public market for Shares, that the transfer of a Share is
subject to certain restrictions including the Cooperative’s right to approve or reject any
prospective purchaser of Shares and, as a consequence, that it may not be possible for the
undersigned to liquidate Shares, which may have to be held for the long-term;

6.11

The undersigned has received and read this Subscription Agreement and the Offering Prospectus
as well as any supplements thereto, and is aware that all questions pertaining to a purchase of the
Shares may be submitted by him/her to the Cooperative at the address of the principal office of the
Cooperative;

6.12

The undersigned understands that the Cooperative will rely upon the representations and
warranties set forth in this Subscription Agreement and the Purchaser Information Schedule in
determining whether to accept the undersigned as a Shareholder.

Covenants of the Cooperative.
7.1

The Cooperative shall preserve and keep in force and effect all licenses and permits necessary to the
proper conduct of Cooperative business.

7.2

The Cooperative will keep proper books of record and account in which full and correct entries will
be made of all dealings or transactions of or in relation to the business and affairs of the Cooperative.

Miscellaneous.
8.1

Except as otherwise expressly provided in this Agreement, the provisions of this
Agreement shall inure to the benefit of, and be binding on, the successor, assigns, heirs,
executors, and administrators of the parties to this Agreement.

8.2

This Agreement and the other documents delivered under it constitute the full and entire
understanding and agreement between the parties with regard to the subjects of this
Agreement and those documents, and supersede all prior and contemporaneous
agreements, representations, and understandings of the parties.

8.3

This Agreement may be executed in any number of counterparts, each of which shall be
an original, but all of which together shall constitute one instrument.

8.4

The various headings of this Agreement are for convenience of reference only, shall not
affect the meaning or interpretation of this Agreement, and shall not be considered in
construing this Agreement.
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8.5

Each party to this Agreement represents that he/she/it has not agreed to pay commissions
to a securities broker, finder, investment banker, or financial advisor in connection with
this purchase of Shares per this Agreement.

8.6

Each party agrees to indemnify and hold harmless the other party and the other
Purchasers against any loss, liability, damage, cost, claim, or expense incurred by
reason of any commission due to a broker, investment bank, investment advisor, or
finder – payable or alleged to be payable due to any act, omission, or statement, or any
alleged act, omission, or statement of the Cooperative or the undersigned.

8.7

The undersigned acknowledges that the information received under this Agreement is
confidential and for his/her use only, and understands that such information will not be
used in violated of the Securities Exchange Act of 1934 or any State laws or reproduced,
disclosed, or disseminated to any other person (other than to attorneys or agents having a
need to know the information) except in connection with the exercise of rights under this
Agreement, unless the Cooperative has made such information available to the general
public or disclosure of such information is required by a governmental body.

8.8

The undersigned agrees to immediately notify the Cooperative if any of the undersigned’s
STATEMENTS, REPRESENTATIONS OR WARRANTIES made herein BECOME
UNTRUE.

9.0

Arbitration. The undersigned agrees that any dispute, claim or controversy arising out of this Subscription
Agreement, a Share or the purchase of Shares shall be settled by binding arbitration in Erie County New
York, in accordance with the Commercial Arbitration Rules of the American Arbitration Association. The
arbitrator’s decision shall be final and binding upon the parties. A judgment upon an arbitration award may
be entered in any court of competent jurisdiction. The prevailing party shall recover its costs, including
attorney’s fees, of the arbitration. THE RIGHT TO JURY TRIAL IS WAIVED HEREBY.

10.0

Signature of Subscriber. The undersigned, by executing this Subscription Agreement, offers to become a
Shareholder of the Cooperative on the terms provided herein, grants a power of attorney to the
Cooperative as provided herein, agrees to purchase the number of Shares listed below, makes the
representations and warranties set forth herein, and says that the statements and matters set forth in this
Subscription Agreement are true and correct.

Please indicate the number of shares and the Series of the non-voting Class B Preferred Shares you are
committing to purchase:
I hereby agree to purchase the following number of non-voting Class B Preferred Shares in the Series
as indicated from the Cooperative:
Series 2015- ________.

Number of Shares: _____ Dollar amount of Shares $

Series 2015- ________.

Number of Shares: _____ Dollar amount of Shares $

Series 2015- ________.

Number of Shares: _____ Dollar amount of Shares $

(Indicate N/A for other series if you are purchasing only one series of shares)
Total

Number of Shares: _____ Dollar amount of Shares $

(Total Number of shares must be at least 20 and less than 1,000)
Alternate if above selection(s) are not available:
Series 2015- ______.

Number of Shares: _____ Dollar amount of Shares $
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LEGAL FORM OF OWNERSHIP – INITIAL ONE OF THE FOLLOWING:
Individual Ownership

_____ Joint Tenants, with Right of Survivorship

Husband and Wife
In the case of ownership by Husband & Wife or joint tenancy WROS, both parties must be members of the
Cooperative, bona-fide residents of New York State and sign below.

Date :

, 2015

Date:

X

, 2015

X
Signature

Signature

Print Name: __________________________

Print Name:__________________________

Address: _____________________________

Address:_____________________________

_____________________________

_____________________________

Contact information number if the Cooperative has questions regarding this Subscription Agreement:
Name: ________________________

Telephone Number: ___________________________

E-mail address: ________________________________________________________

Acknowledgement of Receipt of Check

:

Investment Accepted:

Dated: ____________________

Dated: ________________________

Lexington Real Foods Community Cooperative, Inc.

Lexington Real Foods Community Cooperative, Inc.

By:

By:

___________________________________
Print Name
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___________________________________
President

