—_ 8937 Report of Organizational Actions
(December 2011) Affecting Basis of Securities OMB No. 1545-2224

Department of the Treasury
Intemai Revenue Service

Reporting Issuer

» See separate instructions.

1 issuer's name 2 Issuer's employer identification number {EIN}
American Farmiand Company 27-1088083

3 Name of contact for additional information | 4 Telephone No. of contact 5 Email address of contact
Luca Fabbri (720) 452-3800 iuca@farmlandpartners.com

6 Number and street (or P.O. box if mail is not delivered to street address) of contact 7 City, town, or post office, state, and Zip code of contact
4600 S Syracuse Street, Suite 1450 Denver, CO 80237

8 Date of action 9 Classification and description
February 2. 2017 Reorganization pursuant to IRC 368(a) with Farmiand Partners Inc.
10 CUSIP number 11 Serial number(s) 12 Ticker symbol 13 Account number(s)

02583Y100 & 31154R109 AFCQO & FPI

Organizational Action Attach additional statements if needed. See back of form for additional questions.

14  Describe the organizational action and, if applicable, the date of the action or the date against which shareholders' ownership is measured for
the action ™ On February 2, 2017, American Farmiand Company (“ AFCO”) merged with and into FPl Heartland LLC {"Merger Sub"}, a

Detaware limited liability company and direct wholly owned subsidiary of Farmland Partners Inc. (* FPI"), with Merger Sub surviving as a

wholly owned subsidiary of FPI (the “ Merger”}.

Upon completion of the Merger, each AFCO stockhoider received 0.7417 shares of FPI's common stock, $0.01 par value per share (*FPI
common stock’), for each share of AFCO's common stock, $0.01 par value per share {"AFCO common stock’), held immediately prior to the
effective time of the Merger, with cash paid for any fractional shares that an AFCO stockholder would otherwise have been entitied to receive.
The receipt of cash in lieu of a fractional share of FPI common stock is treated as if such fractional share had been tssued in the Merger and

then redeemed by FPI for such cash.

15  Describe the quantitative effect of the organizational action on the basis of the security in the hands of a U.S. taxpayer as an adjustment per
share or as a percentage of old basis » The Merger is intended to qualify as a tax-free recrganization under Section 368{a} of the Internal
Revenue Code of 1986 (the “Code"}. As areorganization under Section 368(a) of the Code, AFCO stockhoiders generally wilt not recognize
any gain or foss upon receipt of EPl common stock, except with respect to cash received for fractional shares. The aggregate tax basis of the
FPi common stock received (including any fractional share deemed received and redeemed for cash) by an AFCO stockholder will be the
same as the aggregate tax basis of the shares of AFCO common stock surrendered in exchange therefor. The holding period of the FPf
common stock received (including any fractional share deemed received) will include the holding period of the shares of AFCO common

stock surrendered in the Merger.

if an AFCO stockholder acquired different biocks of shares of AFCO common stock at different times or different prices, Treasury
Reguiations provide guidance on how such holder may allocate its tax basis to shares of the FPl common stock received in the Merger.
AFCO stockholders that hold multiple blocks of shares of AFCO common stock shouid consult their tax advisors.

16  Describe the calculation of the change in basis and the data that supports the calculation, such as the market values of securities and the
valuation dates » The information supporting the quantitaiive effect and tax basis allocation for each share of AFCO common stock is
based on an exchange ratio of 0.7417 shares of FPicommon stock for each share of AFCO common stock exchanged.

For Paperwork Reduction Act Notice, see the separate Instructions. Cat. No. 37752P Form 8937 (12-2011)
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:s8I§ Organizational Action (continued)

17  List the applicable internal Revenue Code section(s) and subsection(s) upon which the tax treatment is based »
The Merger is intended to be treated as a recrganization under Section 368(a) of the Code.
The tax effects upon AFCO stockholders are governed by Sections 354, 356, 358, 302, 1001 and 1223 of the Code.

18  Can any resulting loss be recognized? » No.

19 Provide any cother information necessary to implement the adjustment, such as the reportable tax year »
Faor more information regarding the material tax considerations for the Merger, evaluation of the transaction, and qualification and limitations
of the statements set forth on this Form 8937, see the “Material U.S. Federal Income Tax Consequences—Material U.S. Federal Income Tax
Cansequences of the Company Merger” of the joint proxy statement/prospectus filed by FPI on Form 424b3 with the Securities and Exchange
Commission on December 22, 2016 (available at hiips./www.sec.gov/Archives/edgar/data/1581670/000104746916017208/

a22305582424b3.him}.

AFCO stockholders should consulf with a qualified tax advisor for questions regarding their specific tax treatment.

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and
belief, it is true, correct, and complete. Declaration of preparer {other than officer) is based on all information of which preparer has any knowledge.

Sign { - L
Here Signature » %:WQ@_J Date » {2,//{ 2_«/2&) {Yy

Print your name ® Luca Fabbri Title » Chief Financial Officer
Paid Print/Type preparer's name Preparer's signature Date Check [] if PTIN
Pre parer self-employed
Use Only | fmsname ¥ Firm's EIN »
Firm's address » Phone no.

Send Form 8337 (including accompanying statements) to: Department of the Treasury, internal Revenue Service, Ogden, UT 84201-0054




