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SUPERINTENDENT OF BANJING

DDAl g 1
AMENDED AND RESTATED By

ARTICLES OF INCORPORATION DEPUTY. SUPERINTENDHIX
of the
COMMUNITY SAVINGS BANK
EDGEWOOD, IOWA

Pursuant to the provisions of Section 524.1508 of the Code
of Iowa, the undersigned, Community Savings Bank, adopts the
following Amended and Restated Articles of Incorporation. o
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ARTICLE I. S =
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The name of the state bank shall be "Community Savings<
Bank". : ' m
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ARTICLE II.

1969, for the purpose of conducting the business of banking as a
state bank with fiduciary powers, subject to the powers and
duties conferred by the Act.

ARTICLE III.

The location of the principal place of business shall be in
the Town of Edgewood, County of Delaware, State of Iowa.

ARTICLE 1IV.

The duration of the state bank shall be perpetual, beginning
upon issuance of the certificate of incorporation by the
Secretary of State.

ARTICLE V.

The aggregate number of shares which the state bank shall
have authority to issue is as follows:

SECTION 1. Common Shares. The state bank shall have
authority to issue Ten Thousand (10,000) shares of common stock
having a par value of One Hundred Dollars ($100.00) each (the
"Common Shares").

SECTION 2. Class A Preferred Shares. The state bank shall
also have authority to issue Twenty Thousand (20,000) shares of
Class A preferred stock having a par value of One Hundred Dollars
($100.00) each (the "Class A Preferred Shares").
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matter submitted to a vote of the shareholders of the
state Dbank. Unless the holders of the Class A
Preferred Shares are, by law, entitled to vote on a
particular matter as a class, the number of Class A
Preferred Shares represented and entitled to vote on a
matter at a meeting of shareholders of the state bank
and the votes cast by the holders of the Class A
Preferred Shares shall be counted together with the
number of Common Shares represented and entitled to
vote on a matter at a meeting of shareholders of the
state bank and the votes cast by the holders of the
Common Shares in determining if a matter has received
a sufficient number of affirmative votes to carry.

(c) Liquidation. In the event of any voluntary
or involuntary 1liquidation, the holders of Class A
Preferred Shares shall be entitled to receive out of
the assets of the state bank an amount equal to $100.00
per share plus any unpaid Preferential Dividends
thereon, in preference to and in priority over any such
distribution upon the Common Shares and all other
shares of preferred stock, if any, of the state bank
and before any distribution to the holders of Common
Shares. If the assets of the state bank are not
sufficient to pay such amounts in full to the holders
of Class A Preferred Shares, then the entire assets of
the state bank shall be distributed pro rata among the
holders of Class A Preferred Shares according to the
number of Class A Preferred Shares held by each.

(d) Redemption. Class A Preferred Shares may be
redeemed, in whole or in part, at the option of the
state bank by resolution of its Board of Directors, at
any time and from time to time at the redemption price
of $100.00 per share plus any unpaid Preferential
Dividends . thereon prior to the date fixed for the
redemption. In the event that less than the entire
number of Class A Preferred Shares outstanding is at
any one time redeemed by the state bank, the Class A
Preferred Shares to be redeemed shall be selected by
lot in a manner determined by the Board of Directors of
the state bank.

Not less than thirty nor more than sixty days
prior to the date fixed for any redemption of Class A
Preferred Shares or any part thereof, a notice
specifying the time and place of such redemption shall
be given by first class mail, postage prepaid, to the
holders of record of the Class A Preferred Shares
selected, for redemption at their respective addresses
as the same shall appear on the books of the state
bank, but no failure to mail such notice or any defect
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ARTICLE VIII.

The Board of Directors who shall serve until election and
qualification of directors at the next annual meeting of
shareholders, shall consist of the following individuals:

Robert E. Arthur Edgewood, Iowa
Steven A. Brady Edgewood, Iowa
Donald C. Kendrick Edgewood, Iowa
G. L. Perrinjaquet Edgewood, Ilowa
F. Day Welterlen Edgewood, Iowa
ARTICLE IX.
SECTION 1. Limitation of Liability of Directors. A

director of the state bank shall not be personally liable to the
state bank or its shareholders for monetary damages for breach of
fiduciary duty as a director, except for liability for a breach
of the director's duty of loyalty to the state bank or its
shareholders, for acts or omissions not in good faith or which
involve intentional misconduct or knowing violation of the law,
for a transaction from which the director derives an improper
personal benefit, or under subsections 1 and 2 of § 524.605 of
the Iowa Banking Act. If the Iowa Banking Act is amended after
the approval by the shareholders of this Article IX. to authorize
corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director of the
state bank shall be eliminated or limited to the fullest extent
permitted by the Iowa Banking Act, as so amended. This Section 1
shall not eliminate or limit the liability of a director for any
act or omission occurring prior to the date on which this Section
1 becomes effective. Any repeal or modification of this Section
1 by the shareholders of the state bank shall not adversely
affect any right or protection of a director of the state bank
existing at the time of such repeal or modification.

SECTION 2. Indemnification and ‘Insurance.

(a) Right to Indemnification. " The state bank shall
indemnify any person who was or is a party or witness or ‘is
threatened to be made a party or witness to any threatened,
pending or completed claim, action, suit or proceeding, whether
civil, criminal, administrative_or investigative, by reason of
the fact that such person (i) is or was a director or officer of
the state bank, or (ii) while a director or officer of the state
bank, is or was serving at the request of the state bank as a
director, officer, employee, agent, partner or trustee (or in a
similar capacity) of another corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, to the
fullest extent authorized by the Iowa Banking Act, and § 4A of
the Iowa Business Corporation Act and any other applicable law,
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the state bank or its shareholders, for acts or omissions of a
director not. in good faith or which involve intentional
misconduct or knowing violation of the law, for a transaction
from which the director derives an improper personal benefit or
for liability of a director arising under subsections 1 and 2 of
§ 524.605 of the Iowa Banking Act.

The provisions of this Section 2 shall be deemed a contract
between the state bank and each director or officer who serves in
either such capacity at any time while this Section 2 and the
relevant provisions of the Iowa Banking Act and the Iowa Business
Corporation Act are in effect, and any repeal or modification of
any such law or of this Section 2 shall not affect any rights or
obligations then existing with respect to any state of facts then
or theretofore existing or any claim, action, suit or proceeding
theretofore or thereafter brought or threatened based in whole or
in part upon any such state of facts.

This Section 2 shall be applicable to all claims, actions,
suits or proceedings commenced after the effective date hereof,
whether arising from acts or omissions occurring before or after
the approval hereof by the shareholders of the state bank. The
right of ihdemnification provided for in this Section 2 shall
continue as to a person who has c¢eased to be director or officer,
and shall inure +to the benefit of the heirs, executors,
administrators and legal or personal representatives of such a
person. If this Section 2 or any portion hereof shall be
invalidated on any ground by any court of competent jurisdiction,
then the state bank shall nevertheless indemnify each director
and officer of the state bank as to reasonable expenses
(1ncluding attorneys' fees), judgments, fines and amounts paid in
settlement with respect to- any action, suit or proceeding,
whether civil, criminal, administrative or investigative,
including, without limitation, a grand jury proceeding and an
action, suit or proceeding by or in the right of the corporation,
to the fullest extent permitted by any applicable portion of this
Section 2 that shall not have been invalidated, by the Iowa
Banking Act, the Iowa Business Corporation Act or any other
applicable law.

Notwithstanding anything in this Section 2 to the contrary,
except with respect to proceedings initiated by a director or
officer of the state bank to enforce rights of indemnification to
which such person is entitled under Section 2 or otherwise, the
state bank shall indemnify any such person in connection with a
claim, action, suit or proceeding (or part thereof) initiated by
such person only if the initiation of such claim, action, suit or
proceeding (or part thereof) was authorized by the Board of
Directors of the state bank.

The state bank may, to the extent authorized from time to
time by the Board of Directors, grant rights to indemnification,
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STATE OF TOWA )
5 )8S:

COUNTY OF DELAWARE )

I, Steven A. Brady, being first duly sworn on oath, deposge
and state that I am the President of Community Savings Bank, and
that I executed the foregoing instrument as President of the Bank

and that the statements contained therein are true and correct.

AR

Steven A. Brady, President
Community Savinge Bank

Subascribed and sworn to before me this z-ﬁi— day of March,

1991,
T e N A. MECCTHER (:;%§524::4®) \:}j%leALQ//LL4/
?ﬁ_’: W@&M'SS'O” LIPIRES Notary Public! in and for the
2 [2oP- 0 State of Iowa

CSB/RES-AI.DOC-2
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