ARTICLES OF SHARE EXCHANGE

M BETWEEN forormEn ey

J0'F"  cITIZENS BANK & TRUST COMPANY, . ' UV
BURGIN, KENTUCKY D .00

¥ ;,},4039\ BOYLE BANCORP, INC. S

Pursuant to the provisions of §271B.11-050 oiéiz;mifzzjgky
Business Corporation Act, the undersigned cerporations execute tg%%a

following Articles of Share Exchange, whereby all the shares of
citizens Bank & Trust Company, Burgin, Kentucky are purchased by
Boyle Bancorp, Inc.

FIRST: The Plan of Share Exchange 1is attached hereto as
Exhibit A.

SECORD: Sharehclder approval of the Share Exchange was
required.

THIRD: The Plan of Share Exchange was approved by the
sharehwlders of Qitizens Bank & Trust Company, Burgin, Kentucky in
the manner prescribed by the Kentucky Act on Gctcber 9, 19%0. The
number of chares outstanding, and the designation and number of
outstanding shares of each class entitled to vote as a class on the

Plan, at the shareholder meeting was as follows:

Number of Shares EBntitied to Vote ag & Class
outstanding. Degignation of Class Numbexr of Bhares
8,100 Common Stock 8,100

The total number of shares voted for and against the Plan of

Share Exchange was as follows:

Total of Bhares Total of Bharas Total of Bhayes
voted For Votad Agaiust abhstaining

7607.25 o 492 .75
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FOURTH: The number of votes cast for the Plan of S8hare

Exchange by the shareholders of Citizens Bank & Trust Company,

Burgin, Kentucky was sufficient for approval. '
Executed this ;;3 day of November, 1990.
CITIZENS/B & TRUST COMPANY,
BURG i;A/E ‘
R,D. THOMPSON

COMMORWEALTH OF KENTUCKY)

)
COUNTY OF FAYETTE )

I. the undersigned notary public in and for the Commonwealth
anpd the county aforesaid, do hereby certify that Robert D.
Thompson, President of Citizens Bank & Trust Company, Burgin,
Rentucky, a Kantucky corporation, known to me to be the individual
who executed the foregoing Articles of Share Exchange, personally
appeared before me, and after having been duly sworn, verified that
he has read the foregoing Articles of Share Exchange and, to the
best of his knowledge apnad belief, the facts stated therein are true
and accurate on this&ggf day of November, 1990.

Given under my hand and seal of office the day and vear

aforesaid.
it Dz

NOTARY PUBLIC o
SrATE A7 LB

My commission expires: ks (o /997 .
= ¥ v 4

. BOYLE BANCORP, INC.

Arle N Goles )
>IDENT AND

NELSON D. RODES, oR., PRES
CHIEF EXECUTIVE OFFICER




COMMONWEALTH OF KENTUCKY)

)
COUNTY OF FAYETTE )

I, the undersigned notary public in and for the Commonwealth
and the county aforesaid, do hereby certify that Nelson D. Rodes,
Jr., President and Chief Executive Officer of Boyle Bancorp, Inc.,
a Kentucky corporation, known to me to be the individual who
executed the foregoing Articles of Share Exchange, personally
appeared before me, and after having been duly sworn, verified that
he has read the foregoing Articles of Share Exchange and, to the
best of his knowledge and belief, the facts stated therein are true
and accurate on this. 2 ¥£- day of November, 19350.

Given under my hand and seal of office the day and year

aforesaid.
2
é'i_. /C..,A.A..—.(,-):; /‘ / Lﬁ_ .
NOTARY PUBLIC .5 747& A7 LMD
4 7
My commission expires: mﬁ?&LL,%/-ééi /42{/ .

THIS INSTRUMENT PREPARED BY:

Lo f:
\g,;}S&{}/~N~ﬁ¢qg‘gljadh~ 3
Jennifer L. Sepp X
WYATT, TARRANT & COMBS
Lexington Financial Center
250 West Main Street
Lexington, Kentucky 490507
{506) 233-2012
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PLAN OF SHARE EXCHANGE

This is a Plan of Share Exchange ("Plan of Exchange") for the
acquisition by Boyle Bancorp, fnc., a Kentucky corporation
("Holding Company") of all of the issued and outstanding shares of
common stock of Citizens Bank and Trust Company, Burgin, Kentucky,
a Kentucky banking corporation, of Burgin, Kentucky ("Bank").

Recitals

A. The authorized common stock of Bank ("Bank Common Stock"®)
consists of eight thousand one hundred (8,100) shares of common
stock, Fifty Dollars (550.00) par value per share, of which Right
Thousand One Hundred (8,100) shares are issued and cutstanding.

B. Bank and Holding Company desire for Helding Company to
acquire all of the issued and outstanding shares of Bank Common
stock so that Bank will be a wholly owned subsidiary of the Holding
Company.

c. Bank and Helding Company desire to effectuate this Plan
of Exchange, pursuant to which each shareholder of the Bank will
receive an amount of cash in exchange for his or her Bank Common
Stock together with all other outstanding rights or interests of a
capital nature of current or former sharehclders, as provided
herein.

The Plan

1. The Share Exchange. Upon the terms and conditions set
forth in this Plan of Exchange, at the Effective Time (as hereinaf-
ter defined) each share of Bank Common Stock, together with, to the
full extent which may be effected in a share exchange pursuant to
KRS 271B, any and all other outstanding rights or interests of a
capital nature of current or former shareholders, will be acquired
by Holding Company for the consideration described herein (the
"Exchange®). AsS a result of the Exchange, Holding Company will
become the sole shareholder of the Bank pursuant to provisions of,
and with the effect provided in, Chapters 271B and 287 cof the
Kentucky Revised Statutes (“KRS"Y)}.

2. Articles of Share Exchange. At the Closing (hereinafter
defined), the Bank and the Holding Company will cause Articles of
Share Exchange (containing such terms and provisions, including
this Plan of Exchange, as are reguired by ‘KRS 271B5.11-050} to be
signed and delivered for filing to the Department of Financial
Institutions (the @“Department”) and the Secretary cf State (the
"Secretary of State") of the Comnonwealth of Kentucky. The filing
of said Articles of Share Exchange and the Plan of Exchange with
the Department and the Secretary of State shall occur on the
Closing Date (hereinafter defined) and shall be the effective time
of the Exchange (the "Effective Time"),




3. Effect of Filing. At the Effective Time:

(a)

(b)

(c)

{a)

(e}

The Exchanged Shares (as hereinafter defined) will
be exchanged as provided herein, and the former
holders of rights and interests of a capital nature
in the Bank, including without limitation the Bank
Common Stock, will be entitled only to the rights
provided herein or to their rights as dissenting
shareholders under Section 271B.13-010 through
2718B.13-310 of the KRS (the "hissenter's
Statutes").

Holding Company will become the sole shareholder of
the Bank as provided in Chapter 271B and 287 of
KRS.

The Articles of Incorporation attached hereto as
Exhibit A shall become the Restated Articles of
Incorporation of the Bank commencing on the Effec-
tive Time, until the same shall thereaftex bhe
altered, amended or repealed in accordance with
law.

The Bylaws of the Bank attached as Exhibit B to
this Plan of Exchange shall become and constitute
the Bylaws of the Bank, until the same shall there-
after be altered, amended oy repealed in accordance
with law.

The Board of Directors of the Bank ghall ba con-
posed of the individuals listed on Schedule 3
attached hereto who shall sexrve as directors of the
Bank until the next annual meeting of shareholders
and until their successors shall have been duly
elected and qualified.

4, Exchange of Shares. At the Effective Time and without any
action on the part of the Holding Company, the Bank or a holder of
any rights and interests of a capital nature in the bank, including
without limitation, the Bank Commcn Stock:

(a)

Each share of Bank Common Stock, together with any
and 211 rights or interests asscciated therewith,
issued and outstanding immediately prior to the
Effective Time, (the "“Exchangad Shares"} shall,
autonatically, by virtue of the Exchange and at
the Effective Time, be exchanged without any fur-
ther notice to or on the part of the holder there~
of, for the right %to receive cash (the "Cash
Amount®") The Cash Amount for each share of the
Exchanged Shares together with any and all other
rights or interests associated therewith held by

2




(b}

(<)

current or former shareholders shall be the greater
of (A) three hundred dollars ($300.060) or (B) the
sum of (i) the stockholders' equity per Exchanged
Share determined as of the last day of the month
immediately preceding the month in which the Regu-
latory Approval Date occurs (the ¥Balance Sheet
pate”) prepared in accordance with generally ac-
cepted accounting principles in a manner as consis-
tent as possible (but only to the extent consistent
with generally accepted accounting principals) with
the Bank's customary financial reporting practices
and policies; plus (ii) thirty-six dollars and
fifty-seven cents per share ($36.57); plus (iii)
$.037 per share for each day by which the number of
days between the Balance Sheet Date and the Effec-
tive Time exceeds thirty (30) days; plus (iv) the
amount of the Bank's reasonable out-of-pocket
expenses incurred per Exchanged Share, not ¢o
exceed two doliars ({$Z.00) per Exchanged Share,
incurred in connection with this Plan of Exchange
and the transactions contemplated herein. As used
in this Plan of Exchange, Regulatory Approval Date
means the latter of the date of the order approving
the Share Exchange issued by (a) the Federal Re-
serve Board, or (b} the Commissioner of the Ken-
tucky Pepartment of Financial Institutions. With-
out any additional consideration paid by Helding
Company, other than that consideration described
herein, the Exchange shall include the Exchanged
Shares together with, to the full extent which may
be effected in a snare exchange pursuant to XRS
271B, all other rights or interests relating to the
stock of the Bank held by current or former share-
holders of the Bank as same may have existed at or
prior to the Effective Time.

All Exchanged Shares shall be canceled on the stock
ledger of the Bank. The Holding Company shall own
and hold 81¢0 shares of Bank Common Stock and a
certificate shall be issued therefore in the nane
of the Holding Company.

Farmers HNatiocnal Bank, Danville, Xentucky, shall
serve as the Exchange Agent under this Plan of
Exchange. Prior te the Effective Time, Holding
Company shall enter into an agreement {the "“Ex-
change Agent Agreement®) providing for the dis~
bursement to former holders of shares of Bank
Common Stock following the Effective Time of imme-
diately availakle funds (as contemplated by this
Plan of Exchange) on sustomary terms with sald
Exchange Agent. Immediately prior to the Clesing,

3

o




(d)

Holding Company ghall deposit with the Exchange
Agent an amount of cash necessary to consummate the
Exchange. O©On a date approximately twenty (20) days
prior to the Effective Time, the Exchange Agent
shall mail and otherwise make available to each
holder of Bank Common Stock in a manner reasonably
calculated to permit delivery by them of certifi-
cates representing shares of Bank Common Stock to
the Exchange Agent prior to the Effective Time and
to receive the appropriate Cash Amount at the
Effective Time, a 1letter of transmittal (which
shall specify that delivery shall be effected, and
the risk of loss and title to such certificate or
certificates shall pass, only upon proper delivery
of said certificate or certificates toc the Exchange
Agent) and instructions for use in effecting the
surrender of such certificate or certificates for
payment therefor. Upon surrender to the Exchange
Agent of such certificate or certificates, together
with such letter of transmittal, duly sxecuted, the
Exchange Agent shall promwptly pay %to the perscns
entitled thereto, the Cash Amount. Ne intarest
will be paid or accrue upen the cash payable upon
the surrender of certificate or certificates.
Appropriate procedures shall be implemented to deal
with lost certificates.

If outstanding certificates for the Exchangad
Shares are not surrendered or the cash payment
therefore not claimed prior to seven (7) years
after the Effective Time {or in any case prior to
such earlier date on which such cash payments would
otherwise escheat te or become the property of any
governuental unit or agsncy), the unclaimed amounks
gshall, to the extent permitted by applicable law,
become the property of the Holding Company, free
and clear of all claims or interests of any person
previously entitled thereto. If any funds held by
the Eschange Agent for the benefit of the former
holders of a certificate or certificates which
immediately prior to the Effective Time represent
fxchanged Shares are not claimed within six (6)
months safter the Effective Time, such funds shall
be delivered by the Exchange Agent toc the Holding
Company, and thereafter such holders shall look
only tc the Holding Company Tor payment. No inter-
est shall accrue or be payable with respect to any
funds held by the Exchange Agent for the benefit of
the holder of the certificates formarly represent-
ing shares of the Bank Common Stock.




5. Dissenting Shareholders. Each share of Bank Conmon
Stock, the holder of which has demanded and perfected his or her
demand for appraisal with respect thereto and in accordance with
the Dissenter's Statutes and had not effectively withdrawn or lost
his or her right to such appraisal as provided therein ("Diasent-
ers' Shares") shall be entitled only to such rights as are granted
by the Dissenter’s Statutes. Each holder of pissenters' Shares who
becomes entitled to payment for such shares pursuant to the
Dissenters' Statutes shall receive payment therefor from the Bank
in accordance with the provisions of that law. If any holder of
the Bank Common Stock who demands appraisal ¢f his or her shares
under the Dissenters' Statutes withdraws or loses (through failure
to perfect or otherwise) his or her right tec appraisal, then each
such share of such holder shall automatically be converted into the
right to receive from the Holding Company the cash Amount. The
Bank shall give the Holding Company prompt notice of any written
demands for appraisal, withdrawal of demands for appraisal and any
other instrument served pursuant to the Dissenters' Statutes which
the Bank receives and shall give the Holding Company the opportuni-
ty to participate in all proceedings with respect to any such
demands. Any funds held by the Exchange Agent with respect to
shares of the Bank's Ccwmmon Stock covered by this provision shall
he returned to the Holding Company at such time as notice thereof
shall be given to the Exchange Agent by the Holding Company.

6. Supplementary Action. If at any time after the

Effoctive Time, any further assignments or assurances in law or any
other acticns are mnecessary or desirable tc vest, perfect or
confirm in the Holding Company all right, title and interesi in the
Exchanged Shares or otherwise to carry out the purposes and
provisions of this Plan of Exchange, the officers and directors of
the Holding Company and the Bank are hereby authorized, empowered
and directed to take such actions and to execute and deliver any
and all documents necessary or proper to vest, perfect or confiram
in the Holding Company all right, title and interest in the
Exchanged Shares, and otherwise to carry out the purposes and
provisions of this Plan of Exchange. -

7. Amendment; Abandonment. This Plan of Exchange may be
amended by the parties hereto by action taken by the respective
Boards of Directors of the Holding Company and the Bank and at any
time before approval hereof by the shareholders of the Bank.

This Pian of Exchange may be abandoned by the Holding Compahy
if the number of Dissenting Shares exceeds fifteen (153%) percent of
the Exchanged Shares. This Plan of Exchange may also be abandoned
by the parties heretoc by action taken by their respective Board of
Directors if the other party has materia”ly breached any represen-
tation, warranty or covenant of or ceonditions precedent to closing
the Agreement of Share Exchange between the Holding Company and the
Bank and dated Rugust 314, 19%0.




Either party to this Plan of Exchange may terminate the Share
Exchange, if the Share Exchange has not keen consummated by Januvary
31, 1991.

8. Closing. The closing of the Exchange (the “Closing")
shall occur on a date to be reasonably set by the Holding Company
(the "Closing Date®), which shall in no event be later than twenty
{20) days after the satisfaction or waiver of all conditions
precedent to the Exchange as set forth in the said Agreement of

Share Exchange.
H:\JHT\1093
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RESTATED AND AMENDED ARTICLES
OF INCORPORATION OF
CITIZENS BANK & TRUST COMPANY, BURGIM, RENTUCKY

Pursuant to the provisions of KRS 271B.11-020 &nd 271B.10-070
the undersigned corporation executes these Restated and Amended
Articles of Incorporation.

ARTICLE I
RANME

The name of the Corporation is Citizens Bank & Trust Company,

Burgin, Kentucky.

ARTICLE II
REGIBTERED OFFICE AND RESIDENT AGENT

The registered office of the Corporation in the Commonwealth
of Kentucky is 123 Main Street, Burgin, Kentucky 40310.

The registered agent at the same address is Robert D.

Thompson.

ARTICLE IXIX
PRINCIPAL OFFICGE
The address of the principal office of the Corporation is 123

Hain Street, Burgin, Xentucky 403i0C.

ARTICLE IV
CAPITAL BTOCK
The total number ¢f shares which may be issued by the

corporation is 8,100 shares of common stock having £ifty dollars




($50.00) par value per share. Every shareholder is entitled to one

vote per share and may vcte the same as provided by law,

ARTICLE ¥V
PIRECTCORS
The business and affairs of the Corporation are to be
conducted by a Board of Directors of not less than one nor more
than twenty members, the number tc be set in the manner provided in
the bylaws.
The Board of Directors shall have the power to increase or
decrease the number of directors on the Board of Directors last
approved by the shareholders pursuant to and in accordance with the

limitations provided by Kentucky law.

ARTICLE VI
BYLRWS
The bylaws for the Corporation shall be adopted and may be

amended or repealed by the Board of Directors, subject to repeal or

change by action of the shareholders.

ARTICLE ¥IX1
ELIMINATION OF DIRECTGR LIABILITY
No director of the Corporatien shall‘be personally liable to
the Corporation or its stockholders for monetary damages for a

breach of his or her duties as a director except for liability:




(a) for any transaction in which a director's personal
financial interest is in conflict with the financial interest of
the Corporation or its stockholders; 4

(v) for acts or omissions not in good faith or which involve
intentional misconduct or are known to the director to be a
viclation of law;

(c) for distributions made in violation of the Kentucky

Business Corporation Act; or

(d) for any transaction from which the directorxr derives an
improper personal benefit.

If the Kentucky Business Corporation Act is amended, modified
or supplemented or any other statutory provision is adopted, in any
case, after approval by the stockhclders of this Article to
eliminate or limit further the personal liability of directors,
then the 1liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the
Kentucky Business Corporation Act, 2s so amended, or the statutory
provision as adopted. Any repeal or modification of this Article
by the stockholders of the Corporation shall not adversely affect
any right or protection of a director of the Corporation existing

at the time of such respeal or modification.

ARTICLE VIIT
ZHDEMNIFICATION
Any person, his heirs, executors, or administraters, may only

be indemnified or reimbursed by the Corporation ¥or reasonable




i
i
;

expenses actually incurred in connection with any action, suit or
proceeding, civil or criminal, to which he shall be made a party by
reason of his being or having been a director, officer, er employee
of the Corporation or of any firm, corporation, or organization
which he served in any such capacity at the regquest of the
Corporation; provided, however, that no person shall be so
indemnified or reimbursed in relation to any matter in such action,
suit, or proceeding as to which he shall finally be adjudged to
have been guilty of or liable for ¢ross negligence, willful
misconduct or criminal acts in the performance of his duties to the
Corporation; and, provided, further, that no person shall be so
indemnified or reimbursed in relation to any matter in such action,
suit, or proceeding which has been made the subject of a compromise
settlement except with the approval of a court of competent
jurisdiction, or the holders of record of a majority of the
outstanding shares of the Corporation, or the Beard of Directors,
acting by vote of directors not parties to the same or substantial-
1y the same action, suit, or proceeding, constituting a majority of
the whole number of directors. The foregeing right of indemnifica-
tion or reimbursement shzll not be exclusive of othexr rights to
which such persons, his heirs, executors, or administrators, may be

entitled as a matter of law

A ~
Dated this 5%52 day of




PREPARED BY:

St DD

War L. Sapp

. TARRANT & COMBS
Llexington Financial Center
250 West Main Street
Lexington, Kentucky 40507

(606) 233-2012
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AMENDED AND RESTATED
BYLAWS OF
CITIZENS BANK & TRUST COMPANY,

BURGIN, KENTUCKY

I certify that the following Amended and Restated Bylaws,
consisting of seven pages, are the Amended and Restated Bylaws
adopted by the Board of Directors of Citizens Bank & Trust
Company, Burgin, Kentucky at a meeting held on August 14, 1990,
have not been amended or rescinded, and are now in full force and

effect.
L [}
é)ha wert N o an

ohnetta W. Lear, Secretary

bate: November 30, 19%0

......
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AMENDED AND RESTATED
BYLAWS OF

CITIZENS BANK & TRUST COMPANY, BURGIN, KENTUCKY

ARTICLE I
QFFICES

The principal cffice of the corporation in the Common-
wealth of Kentucky shall be located at 123 Main Street, Burgin,
Kentucky. The corporation may have such other offices, either
within eor without the State of Kentucky, as the business of the
corporation may require from time to time.

Section 1. Annual Meeting. The annual meeting of the
shareholders shall be held on the same day of each year for the
purpose of electing directors and for the transaction of such other
business as may come before the meeting. If the day fixed for the
annual meeting shall be a Sunday or legal holiday, such meeting
shall be held on the next business day. If the election of
directors shall not be held on the day designated for any annual
meeting, or at any adjournment thereof, the board of directors
shall cause the election to be held at a special meeting of the
shareholders to be held as soon thereafter as may be convenient.

Section 2. Special Meetings. Special meetings of the
shareholders may be called by the president, by a majority of the

members of the board of directors or by the holders of not less
than one-third of all the shares entitled to vote at the meeting.

Section 3. Place of Meeting. The board of directors nay
designate any place within or without the Commonwealth of Kentucky
&s the place of meeting for any annual meeting or for any special
meeting callied by the board of directors.

If no designation is made, or if a special meeting be
called by cther than the board of directors, the place of meeting

shall be the principal cffice of the corporation in the Common—
wealth of Kentucky.

t

Section 4. otice of Meeti . Written notice stating the
place, day and hour of the meeting and, in the casa of a gpecial
meeting, the purpose or purposes for which the meeting is calleg,
shall be delivered not less than ten nor more than sixty days
before the date of the meeting, either personally or by telegraph,
teletype or other form of wire or wireless communication or by mail
or private carrier, by or at the direction of the president, or the
secretary, or the officer or persons calling the meeting, to each




shareholder of record entitled to vote at such meeting. If mailed,
such notice shall be deemed to be delivered when deposited in the
United States mail in a sealed envelope addressed to the sharehold-

er at his address as it appears on the records of the corporation,
with first class postage thereon prespaid.

Section 5. Quorum. A majority of the outstanding shares
entitled to vote, represented in person or by prexy, shall
constitute a quorum 2t any meeting of shareholders. The sharehold-
ers present at a duly organized meeting can continue to do business
for the remainder of the meeting and for any adjcurnment thereof
until adjournment, netwithstanding the withdrawal of &nough
shareholders to leave less than a quorum, unless a new record date
is or must be set for that adjourned meeting.

Secticn 6. Proxies. At all meetings of shareholders, a
shareholder may vote by proxy executed in writing by the sharehold-
er or by his duly authorized attorney-in-fact. Such proxy shall be
filed wvith the secretary of the corporation before or at the time
©of the meeting.

Section 7. Informal Action by Shareholders. Any acticn
required or permitted to be taken at a meeting of the shareholders
may be taken without a meeting and without prior notice if one or
more consents in writing, setting forth the action so taken, shall
be signed by all of the shareholders entitled to vote with respect
to the subject matter thereof and delivered to the corperation for
inclusion in the minutes or filing with the corporate records.

ARTICLE IIT
RIRECTORS

Section 1. General Powers. The business and affairs of the
corporation shall ba managed under the direction of a board of
directors.

Section Z. Humber and Tenure. The board of dirsctors shall
consist of from one (1) to twanty (20) members but the members nay
be increased or decreased by action of the board of directors as
provided for in the Articles of Incorporaticn or by amendment of
thiz Bylaw provided, however, that only the sharzholders mnay
increase or decrease by more than 303 the number of directors last
approved by the shareholders. Each director shall hold office for
a tern expiring at the next annual shareholders® neeting following
his election or until his succassor shall have been elected and
qualifiss for the office, whichaver period is lenger.

Section 3. Regular Meetings. A regular meeting of the board
of directors shall be held without other notice than this Bylaw,
inmediately after, and at the sane place as, the annual meeting of
shareholders. The board of directors may provide, by resolution,
the time and place, either within or without the Commonwealth of

Kentucky, for the heolding of additional reqular meetings without
other notice than such ressclution.
4
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Section 4. Specjal Meetinas. Special meetings of the beoard
of directors may be called by or at the request of the president or
any four (4) directer(s). The person or perscns authorized to call
special meetings of the board of directors may fix any place,
either within or without the Commonwealth of Kentucky, as the place
for holding any special meeting of the board of directors called by
them.

Section 5. Notice. Notice of any special meeting shall be
given at least two (2) days prior therete by written notice
delivered personally, mailed or telegrammed to each director at his
or her business address. If mailed, such notice shall be deemed to
be delivered when deposited in the United States mail in a sealed
envelope so addressed, with first class postage thereon prepaid.
If notice be given by telegram, such notice shall be deemed to be
delivered when the telegram is delivered to the telegraph company.
Any director may waive notice of any meeting. The attendance of a
directer at any meeting shall constitute a2 waiver of notice of such
meeting, unless the director at the beginning of the meeting (or
promptly wpon his arrival) objects to the transaction of any
business at the meeting and does not thereafter vcocte for or assent
to action taken at the meeting. Neither the business to bhe
transacted at, nor the purpose of, any regular or special meeting
of the board of directors need be specified in the notice or waiver
of notice of such meeting. '

Section 6. Quorum. A majority of the board of directors
shall constitute a guorum for the transaction of business at any
meeting of the board of directors, provided that if lesg than a
majority of the directors are presant at said meeting, a majority
of the directors prasent may adjourn the meeting rrom time to time
without further notice.

Section 7. Manner of Acting. The act of the majority of the
directors present at a meeting at which a quorum is present shall
be the act of the board of directors.

Section 8. Vacapncjes. Any vacancy eccurring in the board of
directors may be filled by the affirmative vote of a majority of
the remaining directors though less than & quorum of the board of
directors. A director elected to fill a vacancy sghall serve until
the next sharenolders' wmeeting at which dQirectors are elected.

Section 9. Committees. The board of directors shall have
authority te establish such committees as it mav consider necessary
or convenient for the conduct of its business. The board of
directors may establish an executive committee in accordance with
and subject to the restrictiong set cut in the statutes of the
Commonwealth of Kentucky.

Section 10. Authority of Committess. If the Board of
Directors establishes by resolution one or more of the following

committees, then except to the extent, if any, that the resoluticn
appointing tha respective committees expressly provides otherwise,

the following committees shall have the following powers and
aunthority. ;

-




A. Executive Committee. When the Board of Directors is
not in session, the Executive Committee shall have and may exercise
all of the authority of the Board of Directors, axcept that the
Executive Committee shall not hava the authority of the Board of
irectors in reference to amending the Corporation's Articles of
Incorporation, adopting a plan of merger or consolidation,
recommending to the shareholders the sale, lease or other disposi~
tion of all or substantially all of the property and assets of the
Corporation otherwise than in the usual and reqular course of its
business, recommending to the shareholders a voluntary dissoclution
of the Corpcration or a revocation thereof, or amending the By-Laws
of the Corporation.

B. loan Committee. The Loan Committee shall have pover
to discount and purchase bills, notes and other evidences of debt,
to buy and sell bills of exchange, to examine and approve loans and
discounts, to exercise authority regarding loans and discounts, and
to exercise, when the Board is not in session, 2ll of ths pewers of
the Board that may lawfully be delegated. The Loan Committes shall
keep minutes of its meetings, and such minutes shall be submitted
at the next regular meeting of the Board of Directors at which a
quorum is present, and any action taken by the Board with respect
thereto shall be entered in the minutes of the Board.

c. xaminations Committee. The Examinations Committee
shall be responsible for reviewing all reports of examination by
any federal, state or local agency having jurisdiction over tha
Corporation's business and, with respect to such reports, recommend
and establish such necessary or appropriate policies and procedures
as it shall determine advisable in order to cause tha Cerporation
to be in, or maintain, full compliance with all statutes, regula~
tions and interpretations to which the Corporation is subject.
Upon recommending and establishing such policles and procedures,

the Examinations Committee shall supervise the implementation of
such policies and procedures.

Section 11. Informal Action. Any action required or permitted
to be taken at 2 meeting of the board of directors, or any action
which may be taken at a meeting of the board of directers or of a
committee, may be taken without a meeting if 2 consent, in writing,
getting forth the action so taken shall be signed by all of the
directors, or all of the members of the committee, as the case may
be, and included in minutes or filed with the corporate racords.
Such consent shall have the same effect as a unanimous vota.

ARTICLE IV
OFFICERS

Section 1. Classes. The officers of the corporation shall he
a president, cne or more vice presidants, & cashisr, a secratarcy,
and such other officers, as may be provided by the board of

directors and elected in accordance with the provisions of this
article.

Section 2. Election and Term of Office. The officerz of the
corporation shall be elected by tha board of directors at the fipst




meeting of the board of directors held after each annual neeting of
shareholders. If the elaction of officers shall not be held at
such meeting, such election shall be held as soon thereafter as
convaenient. Vacancies may be filled or new offices crzated and
filled at any meeting of the board of directors. Each officer
shall hold office until his or her successor shall have been duly
elected and shall have qualified or until his or her death or until

he or she shall resign or shall have been removed from office in
the manner hereinafter provided. ’

Section 3. Removal. Any officer elected by the board of
directors may be removed by the Board of Director's, with or
without cause, whenaver in its judgment the best interest of the
corporation would be served thereby, but such removal shall be
without prejudice to the contract rights, if any, of the person so

removed. Election or appointment of an officer or agent shall not
of itself create contractual rights.

Section 4. President. The president shall be the chief
executive officer of the corperation and shall, in general,
supervise and contrel all of the business and affairs of the
corporation. The President shall perform all duties normally
incident to the office of president and such other duties as ray be
prescribed by the board of directors from time to time.

Section 5. Vice President. In the absence of the president
er in the event of his inability or refusal tea act, the vice
president shall perform the duties of the president and, when so
acting, shall have all the powers of and be subiject to all the
restrictions upon the president. Ths vicae president shall perform
such other duties as from time to time may be assigned by the
president or by the hoard of directors.

Sectien 6. gCashier. If requirsd by the Board of Directors,
the cashier shall give a hond for the faithful discharge of his
duties in such sum and with such surety or sureties as the Board of
Directors shall determine. The cashier shall fa)l have charge and
custody of and be responsible for al)l funds and securities of the
cerporation; receive and give receipts for noneys due and payable
to the corporation from any source whatsoever, and deposit all such
moneys in the name of the corporation in such banks, trust
companies or other depositories as shall be selected in accordance
with the provisicns of these bylaws; and, (b} in general, perforn
all the duties normally incident to the cffice of cashier and such
other duties as from time to time may be normally assigned by the
president or the bcard of directors. .

Section 7. Secrestary. The secretary shall [a) keep the
minutes of the shareholders' and of the board of directors®
meetings in one or more books provided for that purpase; [bj sae
that all notices are duly given in accordance with the provisions
of these bylaws or as required by law; {[c¢] be custodian of the
corporate records and stock transfer books of the corporation; and,
{d] in general, perform all duties normally incident to the office
of secretary and such other duties as from time to time may be
agssigned by the president or by the bhoard of directors.

i
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Section 1. gontracts and Aqreements. The board of directors

may authorize any officer or ofificers, agent or agents, to enter
into any contract or agreement or execute and deliver any instru-
ments in the name of and on bzhalf of the corporation, and such
authority may be general or confined to specific instances.

Section 2. Ioangs. No leoans shall be contracted on behalf of
the corperation, and no evidences of indebtedness shall be issued
in its name unless authorized by a resolution of the board of

directors. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, Orders. Etc. All checks, drafts,
or other orders for the payment of money, notes or other avidences
of indebtedness issued in the name of the corporation shall be
signed by such officer or officers, agent or agents, of the
corporation and in such manner as shall from time to time be
determined by resoluticn of the board of directors.

Section 4. Deposits. All funds of the corporation not
otherwise employed shall be deposited from time to time to the
credit of the corporation in such banks, trust companies, or other
depositeries as tha board of directors may select.

ARTICIE VI
SERTIFICATES FOR SHARES BAND THEIR TRANSFER
Section 1. gCertificates for Shares. Certificates representing

shares of the corporation shall be in such form as may be detar-
mined by the board of directors. Such certificates shall be signed
by the president or vice president and by the secretary or an
assistant secretary and may be sealed with the seal of the
corporation or a facsimila thereof. All certificates surrendered
to the corporation for transfer shall be cancelled, and no new
cartificate shall be issued until the former certificate for a like
number of shares shall have been surrendered and cancelled, axcept
that in case of a lost, destroyed or nutilated certificata, a new
cne may be issued theresfor upon such terms and indemnity to the
corporation as the board of directors may prescribe.

Section 2. Transfer of Shaves. ‘fransfer of shares of ¢he
corporation shall be made enly on the books of the corporation by
the registered holder thereof or by his attorney authorized by
paver of attorney duly executed and filed with the secretary of the
corporation, and on surrender for cancellation of thae certificate
for such shares. The person in whose name shares stand on the
books of the corporation shall be deemed the owner thareof for 21l
purposes as regards the corporation.




ARTICLE VI
EISCAL XRAR

The fiscal year of the corporation shall be the calendar
year.

ARTICLE VIII
WAIVER OF NOTICR

Whensver any notice whatever is reguired to be givan
under the provisions of these Bylaws, or under the provisicns of
the Articles of Incorporation, or under the provisions ef tha
corporation laws of the Commonwealth of Kentucky, waiver thersof in
writing, signed by the perscen, or persons, entitled o such notica,
wvhether before or after the tima stated therain, shall be dsened
equivalent to the giving of such notica.

ARTICLE IX
AMENDMENT OF BYLAWS
The board of directors may alter, amend or rescind these

bylaws, subject to the rights of the shareholders to repeal or
modify such actions.

SERTITICATE

It is hereby certified that on this date ve are,
respectively, the duly aelected and qualified president and
gecretary of Citizang Bank & Trust Company, Burgin, Kentucky, and
that on this _l4th day of _ August ¢ 1890, tha foregeing

Bylaws were adoptad by unanimsous action of/the hoard of directors.
/ g / ] 4 3
4 [ / /_r
LB

August 14,1990\ , Pf'éidenu
~

A0-09-90 . Secretary
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Schedule 3 to Plan of Share Exchange

Board of Directors of Citizens
Bank and Trust Company

Susan T. Barrington
Dr. Charles E. Hatcher
John E. Lear

Jonnetta N. Lear
Robert D. Thompson
Giulford wWaggener

Dr. Frank Whalen, Jr.




