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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION
OF
FARMERS AND MERCHANTS BANCORP

Pursuant -to ‘the provisions of Chapter 496A of the Code of Iowa, the
undersigned corporation adopts the following Articles of Amendment to its
‘Articles of Incorporation:

I

Tha.name of - the corporation is Farmers and Merchants Bancorp. The loca-
tion .and post office address of its principal. place of business is 101 W.
Jefferson, Winterset, Iowa - 50273.

The effective date of its Articles of Incorporation was the 30th day of
July, 1Y83. S '

II

.. The. following amendment. to the Articles of Incorporation was adopted by
the shareholders of the corporation:

ARTICLE X
DIRECTORS' NONLIABILITY AND INDEMNIFICATION

1. Nonliability. A director of this corporation shall not be personally
~liable ‘to the corporation or its .shareholders for monetary damages for
breach of fiduciary duty as a director, except for liability (i) for any
breach of its director's duty of loyalty to the corporation or its share-
holders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) for any
transaction from which the director derived an improper personal benefit,

or .(iv) under Section 496A.44 of the Code of Iowa.

- 2. Indemnification. This corporation shall indemnify a director of this
corporation, and each director of this corporation who is serving or who
has served, at the request of this corporation, as a director, officer,
partner, trustec, employee or agant cf another corporaticn, partnership,
‘joint venture, trust,  other enterprise or employee benefit plan to the -
fullest extent possible against expenses, including attorneys' fees,

" judgments, fines, settlements and reasonable expenses, actually incurred
by such director or person relating to his conduct as a director -of this

~corporation or as a director, officer, partner, trustee, employee or
agent of another corporation, partnership, joint venture, trust, other
enterprise or employee *benefit plan, except that the mandatory indemnifi-
cation required by this sentence shall not apply (i) to a breach of a
director's duty of loyalty to the corporation or its stockholders, (ii)
for acts or omissions not in good faith or which involve intentional mis-
conduct or knowing violation of the law, (iii) for a transaction from
which a director derived an improper personal benefit, or (iv) to liabi-
lity under Section 496A.44 of the Iowa Business Corporation Act.
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I1I

The foregoing amendment was adopted at a shareholders' meeting held at
Winterset, Iowa, on the 12thday of January , 1988, at 2 : 30 P..M.

Iv ’ a

The number of shares of the corporation outstanding at the time of such
adoption was 5528 ; and the number of shares entitled to vote thereon - was
.5039. '

v

The number of shares voted for such amendment was 5039; and the number
of shares voted against such amendment was none. :

'FARMERS MR'Q%S BANCORP
B)g_.///z/(l(f dx__
7.

Dated.: January 12th , 1988.

STATE OF IOWA

. ss
MADISON COUNTY :
On this 12th day of January , 1988, before me, the undersigned, a

Notary Public in and for the said County and State, . personally appeared Hal
Chase and James W. Mease, to me personally known, who, being by me duly sworn,
.did say that they are the President and Secretary, respectively, of said cor-
poration executing the within and foregoing instrument; that the seal affixed
thereto 1is the seal of said corporation; that said instrument was signed on
behalf of said corporation by authority of its Board of Directors; and  that
the said Hal Chase and James W. Mease, as such officers, acknowledged the exe-
cution of said instrument to be the voluntary act and deed of said corpora-
tion, by it and by them voluntarily executed. ' '
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