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LANDMARK BANCORP, INC.
701 Poyntz Avenue
Manhattan, Kansas 66502

(785) 565-2000

April 17,2009

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 20, 2009, 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 the nominees are incumbent directors. Additionally, our Audit
Committee has selected and we recommend that you ratify the appointment of KPMG LLP to continue as our independent registered public
accounting firm for the year ending December 31, 2009.

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 and return it in the accompanying postage-paid return envelope 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.
/s/ Patrick L. Alexander

Patrick L. Alexander
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 20, 2009

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, 66506, on Wednesday, May 20, 2009, at 2:00 p.m., local time, for the following
purposes:

1. to elect three Class II directors for a term of three years;

2. to ratify the appointment of KPMG LLP as our independent registered public accounting firm for the year ending December 31, 2009;
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 3, 2009, 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/ Patrick L. Alexander

Patrick L. Alexander

President and Chief Executive Officer
Manhattan, Kansas
April 17,2009
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LANDMARK BANCORP, INC.

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

May 20, 2009

This proxy statement is furnished in connection with the solicitation by the board of directors of Landmark Bancorp 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 20, 2009, at 2:00 p.m., local time, and at any adjournments or postponements of the meeting. Our 2008 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 17, 2009.

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 3, 2009, the record date for the annual meeting, you owned shares
of Landmark Bancorp s common stock. This proxy statement describes 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, you appoint the proxy holder as your representative at the meeting. The proxy holder will vote your
shares as you have instructed in the proxy card, thereby ensuring that your shares will be voted whether or not you attend the meeting. Even if
you plan to attend the meeting, you should complete, sign and return your proxy card in advance of the meeting in case your plans change.

If you have signed and returned the proxy card 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?



Edgar Filing: LANDMARK BANCORP INC - Form DEF 14A

You are being asked to vote on the election of three Class II directors of Landmark Bancorp for a term expiring in 2012. Additionally, you are
being asked to ratify the appointment of KPMG LLP as our independent registered public accounting firm for the 2009 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 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, Registrar and Transfer Company, 10 Commerce Drive, Cranford, New Jersey,
07016.

If you mark your proxy card to indicate how you want your shares voted, your shares will be voted as you instruct. If you sign and return
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your proxy card but do not mark the card to provide voting instructions, the shares represented by your proxy card will be voted for all three
nominees named in this proxy statement and for the ratification of KPMG 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 in advance of the meeting in case your plans change.
Please note, that 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.

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 or by a trustee or other fiduciary who may hold your shares, your broker 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 or fiduciary in order to vote in person at the meeting.

Under NASDAQ rules, brokers may generally vote on routine matters, such as the election of directors and the ratification of the independent
registered public accounting firm, but cannot vote on non-routine matters, such as an amendment to our certificate of incorporation or the

adoption or amendment of an equity compensation plan, 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 below, under How many
votes are needed for approval of each proposal?

We 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 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
ALL proxy forms to ensure that all your shares are voted.

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

You may vote for or withhold authority to vote for each nominee for director. You may vote for, against or abstain on any other proposal th
may properly be brought before the meeting. Abstentions will be considered in determining the presence of a quorum but will not affect the vote
required for election of our directors or the ratification of our independent registered public accounting firm.

ANNUAL MEETING OF STOCKHOLDERS 7
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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?

Directors are elected by a plurality and the three individuals receiving the highest number of votes cast for their election will be elected as
Class II directors of Landmark Bancorp. The ratification of our independent registered public

ANNUAL MEETING OF STOCKHOLDERS
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accounting firm and all other matters must receive the affirmative vote of a majority of the shares present in person or by proxy at the meeting
and entitled to vote. Broker non-votes and abstentions will not be counted as entitled to vote, but will count for purposes of determining whether
or not a quorum is present on the matter.

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:

Registrar and Transfer Company
10 Commerce Drive
Cranford, New Jersey, 07016;

. sending notice to our transfer agent that you are revoking your proxy; 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
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. has properly submitted a signed proxy card or other proxy.

On April 3, 2009, the record date, there were 2,371,450 shares of common stock issued and outstanding. Therefore, at least 1,185,726 shares
need to be present at the annual meeting to hold the meeting and conduct business.

What happens if a nominee is unable to stand for re-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 re-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 our Form 10-Q for the quarter ending
June 30, 2009.

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.
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PROPOSALI ELECTION OF DIRECTORS

At the annual meeting of the stockholders to be held on May 20, 2009, our stockholders will be entitled to elect three Class II directors for a term
expiring in 2012. Landmark Bancorp s directors are divided into three classes having staggered terms of three years. All the nominees for
election as Class II directors are incumbent directors. 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 a director and their business experience during the previous five years. The nominees, if
elected at the annual meeting of stockholders, will serve as Class II directors for three year terms expiring in 2012. We unanimously
recommend that you vote FOR each of the nominees for director. Unless authority to vote for the nominees is withheld, 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

Position with Landmark Bancorp Director
Name Age and Landmark National Bank Since(1)
CLASS IT
(Term Expires 2012)
Richard A. Ball 56 Director of Landmark Bancorp and Landmark National Bank 1995
Susan E. Roepke 69 Director of Landmark Bancorp and Landmark National Bank 1997
C. Duane Ross 72 Director of Landmark Bancorp and Landmark National Bank 1986

CONTINUING DIRECTORS

Position with Landmark Bancorp Director
Name Age and Landmark National Bank Since(1)
CLASS III
(Term Expires 2010)
Patrick L. Alexander 56 President, Chief Executive Officer and Director of Landmark 1990

Bancorp and Landmark National Bank

Jim W. Lewis 53 Director of Landmark Bancorp and Landmark National Bank 1991

Jerry R. Pettle
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