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Januar 26, 2006

VL FACSIMILE (202-772-9206) AN OVERNIGHT DELIVERY

Securties and Exchange Commission
100 F Stret N.E.

Washington, D.C. 20549
Attention: Pamela Howell. Special Counsel

Re; Farmers & Merchants Bancorp, Inc. e~FM"), File No. 24-10126
Offering Statement on Form lwA

Dear Ms. Howell:

This letter is wrttn in connection with the Comment No. 9 in the letter with respect to
the above-captioned filing from sta of the Securties and E~change Conuission dated'
November 3. 2005 and subsequent telephone discussions with Commssion staff We are in the
process of updating the financial statements and related disclosues contained in the filing, and
we will fie an amendment contaning the updated information as soon as possible. Due to the
importnce of satisfying the Rule 251 requirements, however, we wish to submit ths letter to
staf in advance of the amendment.

In Conunent No.9, SEC staff stated that:

We note that the book value of your shares (i.e., the shares ofFMB), taking into
account the stock split and MCM Savings Ban. F.S.B:s (MCM) dividend. ìs
$26.06 per share. Assuming the value of the MCM shares wil be equivalent in the
exchange, it would seem that' at the maximum number of 198,587, the aggregate
exchage value would be greater than the $5 inillon limitation imposed by
Regulation A. Please advise how you satisfy the limitation imposed by Rule 251
of Regulation A. We may have fuher comment.

In our response to such co~ent, we noted that Rule 251 of Reguation A provides that
in order .to utilize Regulation A the cash and other consideration "to he received for the offered .
securities may not exceed $5,000,000 and that the dividend proposed. to be. paid by MCM
Savings Bai, F.S.B. ("MCM") would reduce MCM's book value to less than $5;000,000. As å
result; we stated, the consideration that FMB will receivé for the FMB securities to be issued in
the proposed transaction would not exceed $5)000,000. .

ST. L.OUIS. MQ . KANSAS Cn'Y, MO . ST. LaVIs COUNTY, MO . WASHllG'lON. MO . JElinRSON CllY, MO . llELL:&VIU..E. n. . OVElUND PAJ;K, KS



JRN-26-2006 15: 22 LEWIS, RICE FINGERSH LC P.03

LEWIS, RICE & FINGERSH, L.C.

Securties and Exchange Commssion
Januar 26, 2006".
Page 2

In a Janua 19, .2006 telephone conversation with Commission sta, staIf requested

additional inomiation relatig to the value of the consideration (i.e., MCM cornon stock) that
FMB would receive in the merger.

As you know, Rule 251 (b) provides in relevant par that the sum of all cash and other
c~nsìderation to be received for the securities ("~aggregate offering price))) may not exceed
$5,000,000 less the aggregate offering price for all securities sold with the twelve months
before the star of and durng the offering of securties in reliance upon Regulation' A; (FMB has
not issued any other secUfities withn the twelve-month period before the a"iove-captioned
offering.) The note to Rule 251 (b). provides that if securties are not offered for cash, the
aggregate offering price must be based on the value of the consideration as established by bona
fide sales of that consideration made withn a reasonable time, or. in the absence of sales, on the
fair value as determined by an accepted stadard. Furer, valuations of non-cash consideration
must be reasonable at the time made.

As a theshold matter, FMB and MCM believe that the value ofMCM stock established
by them in the Agreement and Plan of 

Reorganzation, dated as of May 25,2005 (the
'IReorganization Agreement"), satisfies the requirements of 

Rule 251(b). In the Reorganzation
Agreement, the paries determined that the value ofMCM's stock (i.e.~ the value of the
consideration to be received by FMB for the issuance of its own common stock) would be the
book value per shåre of1:at stock afér MeM's payment ofa cash dividend to"Íts ~h8Teholders.
As Commission staf themselves appear to acknowledge in Comment No.9, book value is an
accepted standard for determining the value of a company, such as MCM, whose stock is not
actively traded or listed on an exchange or quotation system. The aggregate book value of the
MCM stock afer the dividend payment is less th $5,000,000. Please note in this regard that the
Reorganization Agre~ment was negotiated on an ams-lÈmgt basis by the senior offic;ers of FMB
andMCM with the assistal1ce and advice"oflegal and financial advisors. Neitlier.FMB nor MCM
was under any obligation to negotiate or enter into a transaction with each other or aiy other
party, and neither qfthem is subject to any finacial emergency or other, sirnla, exigency.
Furer. the Reorganzation Agreement was approved by the board of direCtors of each of FMB
'and MCM in the exercise of their 'fiduciary duties to their respective companes and
shaehçilders, and the Reorganization Agreement and the transactions contemplated thereby are
subject to the approval of each company's shareholders. '

. In addition, infonnation relating to sales ofMCM's corrop stock over the past year, as
well as. the most recent apprais~l o(the value ofMCM stock held by McJM's.Employee Stock'
Ownership Plar supports complianc'e wíth Rule 251. The, following table contains data.with
respect to sales ofMCM stock since janua 1.2005. The data were derived ,fram information
cqntained 01; the OTC Bulletin Board through the AOL Finance web site (cited as 4COTCBB~' in

the following table) and from inormation obtained by MCM management (cited as "MCM").
MCM has no information to suggest that any of the sales described below were not bona fidesale transactions. .
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Date

1/1 1/2005
4/20/2005
4/26/2005
4/27/2005
5/311.2005 .
6/28/2005
9/15/2005
10/25/2005
11/1/2005

11114/2005

MCM Stock Sales Data

Price per
Share
$27.57
15.00
13.25
13.35
20.00
28.00
20.25
19.50
19.90

Unkown

Shares

18
5,000

186
497
180
700
571
400

1,200
50

Sou.rce

MCM
MCM

OTCBB
OTCBB
OTCBB
OTCBB
OTCBB
OTCBB
OTCBB
MCM

The weighted average price for al sales since Janua 1,2005 (excluding the November
14, 2005 transaction) is $17.26 per" share, 'whlch would result in an aggregate value for al of

MCM's common stock of $3,174,002. The weighted average price for all. sales afer the date of
the Reorganzation' Agreement (agai excluding the November 14,2005 transactíon) is $21.77.
which would result in an aggregate value for all of MCM's common stock of $4,003,610. Both
of these amounts demonstrate compliance with Rule 251. Also, the. most recent appraisal
obtained by MCM of the value of the MCM stock owned by MCM's ESOP concluded tht, as of
December 31, 2004, the ESOP's shars ofMCM had a per share market va1ue of $24.00, which
would result iii an aggregate value for all of MCM's common stock of $4,412.832. Finaly,
please note that the .MCM stock owned by FMB, 3,334 shares or approximately 1.8% of the
outstanding MCM comrnon stock, will be cancelled in the merger. As a result. the calculation of
the value of MCM received by FMB In exchange for its stock issued in. the merger .must be
reduced by 1.8%, regaxdléss of the method used to calculate the consideration receíved by FMB
in the merger.

If you have any questions with respect to the foregoing, please do not hesitate to contact
the undersigned. at 314-444-7651. .

ve~ry~:~~urs~. ~.. :;-
--1:e'0 "'ssig' "
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c: B. Stevens Plowman. Farers & Merchants Bancorp, Inc.

Bil Shar, MCM Savings Ban, FSB

John K. Pruellage, Esq.
Joel Rappoport, Esq.
Michael Trokey

Blaise Rhodes, SEe
Duè Dang, SEe
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