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[  ]Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

[X]Definitive Proxy Statement

[  ]Definitive Additional Materials

[  ]Soliciting Material Pursuant to §240.14a-12

LANDMARK BANCORP, INC.

(Name of Registrant as Specified in its Charter)

(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)

Payment of Filing Fee (Check the appropriate box):

[X]No fee required.

[  ]Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1)Title of each class of securities to which transaction applies:

(2)Aggregate number of securities to which transaction applies:

(3)          Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):
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(4)Proposed maximum aggregate value of transaction:

(5)Total fee paid:

[  ]Fee paid previously with preliminary materials.

[  ]
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1)Amount Previously Paid:

(2)Form, Schedule or Registration Statement No.:

(3)Filing Party:

(4)Date Filed:
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LANDMARK BANCORP, INC.

701 Poyntz Avenue

Manhattan, Kansas 66502

(785) 565-2000

April 19, 2018

Dear Stockholder:

On behalf of the board of directors and management of Landmark Bancorp, Inc., we cordially invite you to attend our
annual meeting of stockholders, to be held at 2:00 p.m. on Wednesday, May 23, 2018, at the Kansas State University
Alumni Center, 17th and Anderson Avenue, Manhattan, Kansas. The accompanying notice of annual meeting of
stockholders and proxy statement discuss the business to be conducted at the meeting. At the meeting, we will also
report on our operations and the outlook for the year ahead.

We have nominated three persons to serve as Class II directors, each of whom is an incumbent director, except for
Sandra J. Moll, who is a new nominee. Additionally, our Audit Committee has selected, and we recommend that you
ratify, the appointment of Crowe Chizek LLP to continue as our independent registered public accounting firm for the
year ending December 31, 2018.

We encourage you to attend the meeting in person. Whether or not you plan to attend, however, please complete,
sign and date the enclosed proxy card and return it in the accompanying postage-paid return envelope, or vote
by telephone or internet as described on the proxy card, as promptly as possible. This will ensure that your shares
are represented at the meeting.

We look forward with pleasure to seeing and visiting with you at the meeting.

Very truly yours,

LANDMARK BANCORP, INC.
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/s/ Michael E. Scheopner
Michael E. Scheopner
President and Chief Executive Officer
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LANDMARK BANCORP, INC.

701 Poyntz Avenue

Manhattan, Kansas 66502

(785) 565-2000

NOTICE OF

ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MAY 23, 2018

To the stockholders of

LANDMARK BANCORP, INC.

The annual meeting of the stockholders of Landmark Bancorp, Inc., a Delaware corporation, will be held at the
Kansas State University Alumni Center, 17th and Anderson Avenue, Manhattan, Kansas, on Wednesday, May 23,
2018, at 2:00 p.m., local time, for the following purposes:

1.to elect three Class II directors for a three-year term ending in 2021;

2.to ratify the appointment of Crowe Chizek LLP as our independent registered public accounting firm for the year
ending December 31, 2018; and

3.to transact such other business as may properly be brought before the meeting and any adjournments or
postponements of the meeting.

We are not aware of any other business to come before the annual meeting. Any action may be taken on any one of the
foregoing proposals at the annual meeting on the date specified above, or on any date or dates to which the annual
meeting may be adjourned or postponed. The board of directors has fixed the close of business on April 4, 2018, as
the record date for the determination of stockholders entitled to notice of, and to vote at, the meeting. In the event
there are an insufficient number of votes for a quorum or to approve or ratify any of the foregoing proposals at the
time of the meeting, the meeting may be adjourned or postponed to permit our further solicitation of proxies.
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By order of the Board of Directors

/s/ Michael E. Scheopner
Michael E. Scheopner
President and Chief Executive Officer

Manhattan, Kansas

April 19, 2018

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING IN PERSON, PLEASE TAKE
THE TIME TO VOTE BY COMPLETING AND MAILING THE ENCLOSED PROXY CARD IN THE
ENCLOSED, SELF-ADDRESSED ENVELOPE, WHICH REQUIRES NO POSTAGE IF MAILED IN THE
UNITED STATES, or vote by telephone or internet as described on the proxy card. WE HOPE THAT YOU
WILL BE ABLE TO ATTEND THE MEETING, AND, IF YOU DO, YOU MAY VOTE YOUR STOCK IN
PERSON IF YOU WISH. YOU MAY REVOKE YOUR PROXY AT ANY TIME PRIOR TO ITS EXERCISE.

Edgar Filing: LANDMARK BANCORP INC - Form DEF 14A

7



LANDMARK BANCORP, INC.

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

MAY 23, 2018

This proxy statement is furnished in connection with the solicitation by the board of directors of Landmark Bancorp,
Inc. (“Landmark Bancorp” or the “Company”) of proxies to be voted at the annual meeting of stockholders to be held at
the Kansas State University Alumni Center, 17th and Anderson Avenue, Manhattan, Kansas, on Wednesday, May 23,
2018, at 2:00 p.m., local time, and at any adjournments or postponements of the meeting. Our 2017 annual report,
which includes consolidated financial statements of Landmark Bancorp and Landmark National Bank, is also
enclosed. This proxy statement is first being mailed to Landmark Bancorp’s stockholders on or about April 19, 2018.

The following is information regarding the meeting and the voting process, presented in a question and answer format.

Why am I receiving this proxy statement and proxy card?

You are receiving a proxy statement and proxy card from us because on April 4, 2018, the record date for the annual
meeting, you owned shares of Landmark Bancorp’s common stock. This proxy statement lists the matters that will be
presented for consideration by the stockholders at the annual meeting. It also gives you information concerning the
matters to be voted on at the meeting to assist you in making an informed decision.

When you sign the enclosed proxy card or vote by telephone or internet as described on the proxy card, you appoint
the proxy holder as your representative at the meeting. The proxy holder will vote your shares as you have instructed,
thereby ensuring that your shares will be voted whether or not you attend the meeting. Even if you plan to attend the
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meeting, you should instruct the proxy holder how to vote your shares in advance of the meeting in case your plans
change.

If you have instructed the proxy holder how to vote your shares and an issue comes up for a vote at the meeting that is
not identified on the card, the proxy holder will vote your shares, pursuant to your proxy, in accordance with his or her
judgment.

What matters will be voted on at the meeting?

You are being asked to vote on: (i) the election of three Class II directors of Landmark Bancorp for a three-year term
expiring in 2021; and (ii) the ratification of the appointment of Crowe Chizek LLP as our independent registered
public accounting firm for the 2018 fiscal year. These matters are more fully described in this proxy statement.

If I am the record holder of my shares, how do I vote?

You may vote either by mail, by telephone, by internet or in person at the meeting. To vote by mail, complete and sign
the enclosed proxy card and mail it in the enclosed postage-paid, pre-addressed envelope to our transfer agent,
Computershare. To vote by telephone or by internet, please follow the instructions on the proxy card.

If you sign and return your proxy card or vote by telephone or internet but do not provide voting instructions, the
shares represented by your proxy card will be voted “FOR” all nominees named in this proxy statement to be elected as
directors and “FOR” the ratification of Crowe Chizek LLP as our independent registered public accounting firm.

If you want to vote in person, please come to the meeting. We will distribute written ballots to anyone who wants to
vote at the meeting. Even if you plan to attend the meeting, you should complete, sign and return your proxy card, or
vote by telephone or internet, in advance of the meeting in case your plans change. Please note, if your shares are held
in the name of your broker (or in what is usually referred to as “street name”), you will need to arrange to obtain a “legal
proxy” from your broker in order to vote in person at the meeting.
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If I hold shares in the name of a broker or fiduciary, who votes my shares?

If you received this proxy statement from your broker, trustee or other fiduciary who may hold your shares, your
broker, trustee or fiduciary should have given you instructions for directing how they should vote your shares. It will
then be their responsibility to vote your shares for you in the manner you direct. As discussed above, if you want to
vote in person at the meeting, you will need to arrange to obtain a “legal proxy” from your broker, trustee or fiduciary in
order to vote in person at the meeting.

Brokers may generally vote on routine matters, such as the ratification of our independent registered public accounting
firm, but cannot vote on non-routine matters unless they have received voting instructions from the person for whom
they are holding shares. If your broker does not receive instructions from you on how to vote particular shares on a
matter on which your broker does not have discretionary authority to vote, your broker will return the proxy card to
us, indicating that he or she does not have the authority to vote on these matters. This is generally referred to as a
“broker non-vote” and will affect the outcome of the voting as described under “How many votes are needed for approval
of each proposal?”

The election of directors is considered a non-routine matter. We therefore encourage you to provide directions to your
broker as to how you want your shares voted on all matters to be brought before the meeting. You should do this by
carefully following the instructions your broker, trustee or fiduciary gives you concerning its procedures. This ensures
that your shares will be voted at the meeting.

What does it mean if I receive more than one proxy card?

It means that you have multiple holdings reflected in our stock transfer records and/or in accounts with stockbrokers.
Please sign and return, or vote by telephone or internet with respect to, ALL proxy cards to ensure that all your shares
are voted.

What options do I have in voting on each of the proposals?

You may vote “FOR,” “AGAINST” or “ABSTAIN” on any proposal that may properly be brought before the meeting.
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How many votes may I cast?

Generally, you are entitled to cast one vote for each share of stock you owned on the record date. The proxy card
included with this proxy statement indicates the number of shares owned by an account attributable to you.

How many votes are needed for approval of each proposal?

All matters properly brought before the meeting must receive the affirmative vote of a majority of the shares
represented and voting at the meeting.

Please note that the election of directors is considered to be a non-routine matter. As a result, if your shares are held
by a broker or other fiduciary, it cannot vote your shares on this matter unless it has received voting instructions from
you.

Broker non-votes will not be counted as represented and voting at the meeting and therefore will not have an effect on
any matter presented at the annual meeting, but will count for purposes of determining whether or not a quorum is
present since a routine matter (the ratification of the appointment of our independent registered public accounting
firm) is on the proxy ballot. Similarly, abstentions will be considered in determining the presence of a quorum, but
will not affect the outcome of any of the proposals considered at the meeting.

2
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What if I change my mind after I return my proxy?

If you hold your shares in your own name, you may revoke your proxy and change your vote at any time before the
polls close at the meeting. You may do this by:

●signing another proxy with a later date and returning that proxy to our transfer agent at:

Computershare
P. O. Box 505008
Louisville, KY 40233-9814;

●sending notice to our transfer agent, at the address above, that you are revoking your proxy;

●timely submitting another proxy via telephone or the internet; or

●voting in person at the meeting.

If you hold your shares in the name of your broker and desire to revoke your proxy, you will need to contact your
broker to revoke your proxy.

How many shares do we need to have represented at the meeting to hold the annual meeting?

A majority of the shares that are outstanding and entitled to vote as of the record date must be present in person or by
proxy at the meeting in order to hold the meeting and conduct business.

Shares are counted as present at the meeting if the stockholder either:

●is present in person at the meeting; or

●has properly submitted a signed proxy card or other proxy.

On April 4, 2018, the record date, there were 4,118,283 shares of common stock issued and outstanding. Therefore, at
least 2,059,142 shares need to be present at the annual meeting to hold the meeting and conduct business.
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What happens if a nominee is unable to stand for election?

The board may, by resolution, provide for a lesser number of directors or designate a substitute nominee. In the latter
case, shares represented by proxies may be voted for a substitute nominee. Proxies cannot be voted for more than
three nominees. The board has no reason to believe any nominee will be unable to stand for election.

Where do I find the voting results of the meeting?

If available, we will announce voting results at the meeting. The voting results will also be disclosed in a Current
Report on Form 8-K that we will file with the Securities and Exchange Commission within four business days after
the annual meeting.

Who bears the cost of soliciting proxies?

We will bear the cost of soliciting proxies. In addition to solicitations by mail, officers, directors or employees of
Landmark Bancorp or its subsidiaries may solicit proxies in person or by telephone. These persons will not receive
any special or additional compensation for soliciting proxies. We may reimburse brokerage houses and other
custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy and solicitation
materials to stockholders.

3
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PROPOSAL 1 – ELECTION OF DIRECTORS

At the annual meeting of the stockholders to be held on May 23, 2018, our stockholders will be entitled to elect three
Class II directors for a term expiring in 2021. Landmark Bancorp’s directors are divided into three classes having
staggered terms of three years.

As described further below, each of the nominees for election as Class II directors is an incumbent director, except for
Sandra J. Moll, who is a new nominee. Susan E. Roepke expressed to the board of directors her intention to retire
from the board following the expiration of her current term, which ends at the 2018 annual meeting. As a result, the
Nominating and Governance Committee recommended, and the board of directors nominated, Sandra J. Moll to fill
Ms. Roepke’s seat. Ms. Roepke has been a valued presence within the Company’s organization and has served the
board since 1997. The Company appreciates the service of Ms. Roepke to the Company, and her commitment and
experience will be missed.

We have no knowledge that any of the nominees will refuse or be unable to serve, but if any of the nominees becomes
unavailable for election, the holders of the proxies reserve the right to substitute another person of their choice as a
nominee when voting at the meeting.

Set forth below is information concerning the nominees for election and for the other directors whose terms of office
will continue after the meeting, including their age, the year first elected as director and their business experience
during the previous five years. Unless otherwise noted, nominees for director have been employed in their principal
occupation with the same organization for at least the last five years. The nominees, if elected at the annual meeting of
stockholders, will serve as Class II directors for three-year terms expiring in 2021.

We unanimously recommend that you vote “FOR” each of the nominees for director. Unless you vote “AGAINST”
the nominees or “ABSTAIN”, the shares represented by the enclosed proxy card, if executed and returned, will
be voted “FOR” the election of the nominees proposed by the board of directors.

NOMINEES

Name Age
Position with Landmark Bancorp

and Landmark National Bank

Director
Since(1)
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CLASS II

(Term Expiring 2021)

Richard A. Ball 65 Director of Landmark Bancorp and Landmark National Bank 1995

Sandra J. Moll 54 None N/A

Wayne R. Sloan 64 Director of Landmark Bancorp and Landmark National Bank 2013

4
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CONTINUING DIRECTORS

Name Age

Position with
Landmark
Bancorp

and Landmark
National Bank

Director
Since(1)

CLASS I

(Term Expires 2020)

Brent A. Bowman 68

Director of
Landmark Bancorp
and Landmark
National Bank

1987

Sarah Hill-Nelson 48

Director of
Landmark Bancorp
and Landmark
National Bank

2011

David H. Snapp 62

Director of
Landmark Bancorp
and Landmark
National Bank

1986

Name Age
Position with Landmark Bancorp

and Landmark National Bank

Director
Since(1)

CLASS III

(Term Expires
2019)

Patrick L.
Alexander 65 Executive Chairman and Director of Landmark Bancorp and Landmark National

Bank 1990

Jim W. Lewis 62 Director of Landmark Bancorp and Landmark National Bank 1991

Michael E.
Scheopner 56 President, Chief Executive Officer and Director of Landmark Bancorp and

Landmark National Bank 2013

Edgar Filing: LANDMARK BANCORP INC - Form DEF 14A

16



(1)
Indicates the year first elected or appointed to the board of directors of Landmark Bancorp, MNB Bancshares, Inc.
or Landmark Bancshares, Inc. (or their respective banking subsidiaries). MNB Bancshares, Inc. and Landmark
Bancshares, Inc. are the predecessor companies to Landmark Bancorp.

All of our directors will hold office for the terms indicated, or until their earlier death, resignation, removal or
disqualification, or until their respective successors are duly elected and qualified. There are no arrangements or
understandings with any of the directors or nominees pursuant to which they have been selected as nominees or
directors. No director or executive officer is related to any other director or executive officer of Landmark Bancorp or
Landmark National Bank by blood, marriage or adoption. No nominee or director has been a director of another
“public corporation” (i.e. subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, or
the “Exchange Act”) or of any investment company within the past five years.

5
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The business experience of each nominee and continuing director, as well as their qualifications to serve on the board,
are as follows:

Patrick L. Alexander has served as Executive Chairman of Landmark Bancorp and Landmark National Bank since
January 1, 2014. Mr. Alexander previously served as President and Chief Executive Officer of Landmark Bancorp and
Landmark National Bank from October 2001 until stepping down as President in May 2013 and as Chief Executive
Officer effective January 2014. Mr. Alexander has also served on the boards of directors of Landmark Bancorp and
Landmark National Bank since October 2001, becoming Chairman in May 2013. Mr. Alexander became President
and Chief Executive Officer of the Manhattan Federal Savings and Loan Association (the predecessor to Security
National Bank) in 1990, and became the President and Chief Executive Officer of MNB Bancshares and Security
National Bank in 1992 and 1993, respectively. From 1986 to 1990, Mr. Alexander served as President of the Kansas
State Bank of Manhattan. We consider Mr. Alexander to be a qualified candidate for service on the board due to his
experience in the financial services industry and the intimate familiarity with Landmark Bancorp’s operations he
acquired in senior leadership positions with Landmark Bancorp.

Richard A. Ball, a certified public accountant, is the President of Ball Consulting Group, Ltd. He has served as a
Board Chairman of the Great Bend Chamber of Commerce, Great Bend United Way, Petroleum Club and Barton
County Community College Academic Fund Campaign. He has also served on the boards of the Kiwanis Club,
Cougar Booster Club, Downtown Development, Mid-Kansas Economic Development and the Kansas Oil & Gas
Museum Committee. We consider Mr. Ball to be a qualified candidate for service on the board, the Audit Committee
and the Compensation Committee due to his prominence in the Great Bend market area, as well as his familiarity with
accounting principles and his general business experience.

Brent A. Bowman is the President of BBN Architects Inc., an architectural firm. Previously, he was the President of
Bowman, Bowman and Novick, Inc. He has previously served on the board of directors of Big Lakes Developmental
Center, Inc. We consider Mr. Bowman to be a qualified candidate for service on the board and the Compensation
Committee due to the skills and expertise he has acquired in leadership roles at local businesses.

Sarah Hill-Nelson is the President and Chief Executive Officer of The Bowersock Mills & Power Company, a
hydroelectric power plant, in Lawrence, Kansas. Ms. Hill-Nelson is a member of the Lawrence Chamber of
Commerce and has served in leadership positions on several boards, including President of the Douglas County CASA
Board and Vice President of the City of Lawrence Sustainability Advisory Board. We consider Ms. Hill-Nelson to be
a qualified candidate for service on the board, the Audit Committee, and the Nominating and Governance Committee
due to the skills and expertise she has acquired in running a local business, as well as her involvement in the Lawrence
market.
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Jim W. Lewis is the owner of Lewis Automotive Groups, which includes several dealerships in Kansas. Mr. Lewis is a
member of the Dodge City Area Chamber of Commerce and the Governor’s Council of Economic Advisors for the
State of Kansas. He was a founding member of The Alley, a community teen center in Dodge City. We consider Mr.
Lewis to be a qualified candidate for service on the board, the Audit Committee, and the Nominating and Governance
Committee due to the skills and expertise he has demonstrated in running a local business, as well as his prominence
in several of our market areas.

Sandra J. Moll is the owner of Advanced Business Solutions, LLC, a service organization based in Olathe, Kansas,
focused on assisting and providing solutions for financial institutions and small businesses. Sandra currently serves on
the board of KC One Heart. We consider Ms. Moll to be a qualified candidate for service on the board due to the
financial skills and extensive expertise she has acquired in her leadership roles in the financial services industry and
the expertise she has acquired in running a local business, as well as her involvement in several of our market areas.

Michael E. Scheopner has served as President of Landmark Bancorp and Landmark National Bank since May 2013
and as Chief Executive Officer since January 2014. Previously, he had served as an Executive Vice President and
Credit Risk Manager of Landmark National Bank from October 2001 to May 2013. Mr. Scheopner served as an
Executive Vice President of Security National Bank from March 1998 to October 2001 and as a Senior Vice President
of Security National Bank from May 1996 to March 1998. We consider Mr. Scheopner to be a qualified candidate for
service on the board due to his experience in the financial services industry and the intimate familiarity with our
organization’s operations he has acquired in senior leadership positions within our organization.

6
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