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The undersigned person, acting as incorporator df a
corporation organized under the Iowa Business Corporation Act,
Chapter 490, Code of Iowa 1989, hereby adopts the following
Articles of Incorporation for such corporation, to be effective
upon filing with the Secretary of State of the State of Iowa.

ARTICLE I
CORPORATE NAME AND EXISTENCE

The name of the corporation is Bank Management Group, Ltd. The
corporation shall begin its existence as of the date that the
Secretary of State issues a Certificate of Incorporation.

ARTICLE II
AUTHORIZED SHARES

The aggregate number of shares which the corporation shall
have authority to issue is 20,000 shares of no par value stock.

ARTICLE III
REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the
corporation is R.R. 3, Manchester, Iowa, and the name of its
initial registered agent at such address is Patricia L. Schulte.

ARTICLE IV
INCORPORATOR

The incorporatér is carroll J. Reasoner, whose address is 500
Merchants National Bank Building, Cedar Rapids, Iowa.

ARTICLE V
BOARD OF DIRECTORS

The number of directors constituting the initial Board of
Directors is two. The names and addresses of the persons who are
to serve as directors until the first annual meeting of
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ARTICLE VIII
DIRECTOR OR OFFICER INTERESBT

In the absence of fraud, no contract or transaction between
this corporation and any other association or corporation shall be
affected by the fact that any 'director or officer of this
corporation is interested in or is a director of or officer of such
other association or corporation. Any director or officer of this
corporation individually may be a party to or may be interested in
any such contract or transaction or in any way connected with any
such person, firm, association or corporation. Each person who may
become a director or officer of this corporation is relieved of all
liability which may otherwise exist by reason of contracting with
the corporation for the benefit of such person or any other person,
firm, association or corporation in which such person may in any
way be interested. :

. ARTICLE IX
B8TOCK TRANSFER RESTRICTION

No stockholder of this corporation shall sell any shares of
stock held by him or her in this corporation without first offering
to sell such stock to the corporation on the same terms and
- conditions and at the price offered in good faith and in writing by
any proposed purchaser. The written offer by such proposed
purchaser shall be delivered to the corporation at the time the
stock is offered to the corporation for sale. The corporation
shall have the right to accept the offer at any time within thirty
(30) days from and after the date on which the offer is made to the
stockholder and shall exercise the option to purchase by notifying
the stockholder in writing. If the corporation shall not exercise
its option to purchase the shares of stock, it shall notify the
stockholder in writing within the thirty (30) day period and the
shares may then be sold by the stockholder, but only to the
proposed purchaser on the same terms and conditions as offered to
the corporation, and only within thirty (30) days from and after
the date on which the corporation declines to exercise its option.

ARTICLE X
CORPORATE SEAL AND
EXECUTION OF WRITTEN INSTRUMENTS

The corporation shall have no corporate seal. All instruments
executed by the corporation, including those which affect an
interest in real estate, may be executed by the President or Vice
President. Notwithstanding any of the foregoing provisions, any
written instrument may be executed by any officer or officers,
agent or agents, or other person or persons specifically designated
by resolution of the Board of Directors of the corporation.
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BHHOCRETARY OF STATE

490 DP-148935
BANK MANAGEMENT GROUP, LTD.

C/0 SHUTTLEWORTH LAW FIRM

ATTN. CARROLL J. REASONER

500 MERCHANTS BANK BLDG BOX 2107
CEDAR RAPIDS, IA 52406

ACKNOWLEDGMENT OF DOCUMENT FILED

The secretary of state acknowledges receipt of @he followlng dQocument
from the filing party named above:

Articles of Incorporation

The document was filed on Mar. 04, 1991, at 12:18.

The amount of $50.00 was received in full payment of the filing fee.
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