ARTICLES OF MERGER FOR
THE PARMERE MNATIONAL BANK
OF DANVILLE ANWD
CITIZENS BANK AND TRUST COMPANY

| a
BURGIN, xzmucm&&:gb(/ . g

Pursuant to the provisions of KRS 271B.11-050, the undersigne

do hereby execute the following Articles of Merger under the terms
of which Citizens BRank and Trust Company, Burgin, Kentucky
{("Citizens Bank and Trxrust Company®) shall be wmerged with and into
The Farmers MNational Bank of Danville ("The Fg;mersf National

Bank"), with The Farmers National Bank being the survivor:

i. Pian of Merger. HGA8IIR

The Plan and Agreement of Merger of Citizens Bank and Trust
Company and The Farmers National Bank is attached hereto as Exhibit

A and incorporated by this reference as if fully set forth herein.

2. Date and Manney of Adcption.

A. on April 10, 19981, the Beard of Directors of The
Farmers National Bank by resolution adopted by such Board, approved
a Plan and Agreement of Merger by and between Citizens Bank and
Trust Company and The Farmers National Bank (the "Merger Agree-
ment®), in conformity with KRS 271B.11-010.

B, on April 9, 19381, the Board of Directors of Citizens
Bank and Trust Company, by resclution adopted by such Board,
approved the Merger Agreement in conformity with KRS 271B.11-010.

C. on April 10, 1991, Boyle Bancorp, Inc., the scle
sharecholder of Citizens Bank and Trust Company, approved the Merger
Agreement by unanimous action in conformity with KRS 2718.11-030.
The number of votes cast for the Merger Agreement was sufficient
for approval as Boyle Bancorp, Inc. owns all outstanding shares of
Citizens Bank and Trust Company stock.

D. on April 10, 1991, Boyle Bancorp, Inc., the scle
shareholder of The Farmers National Bank, approved the MNerger
Agreement by unanimous action in conformity with KRS 271B.11-030.
The number of votes cast for the Merger Agreement was sufficient
for approval as Boyle Bancorp, Inc. owns all outstanding shares of
The Farmers National Bank stock.




3. Effective Date.

These Articles of Merger shall become effective on June i,

1%91.
e ——
IN TESTIMONY WHEREOF, the Presidents of Citizens Bank and
Trust Company, Burgin, Kentucky and of The Farmers National Bank of
f.
Danville do hereby execute these Articles of Merger, thisvz | S— day

of }'?r\ ot , 1993.

¢

RUST COMPANY,

THE FARMERS NATIONAL BANK OF
DANVILILE

By (’;{L&M S | Loder )

Nelson D. Rodes, Jr., President

THIS INSTRUMEHT PREPARED BY:

Wiﬂ'l‘,/d TAERANT & COMBS

Lexington Financial Center
250 West Main Street
Lexington, Kentucky 40507

(606) 233-2012

EXASRED AMD APIRDWED o0 T 1
DEPARTMZNT O7 FINARCISL TRSTIG ——
ST

ILC" SO0 -

H:\JLS\FARMERS. ACH é‘m
2




e

FLAN 2ND
AGREEMENT OF MERGER

between
The Farmers National Bank of Danville
and
Citizens Bank and Trust Company
under the charter of
The Farmers National Bank of Danville
under the title of

The Farmers Natioral Bank of Danville

This Plan and Agreement of Merger (the “Agreement") made between

¢ The Paraers National Bank of Danville (hereinafter referred to as

"Farmers National™), a2 national banking association organized under
the laws of the United States, being located at Danville, County of
Boyle, in the Commonwealth of FKentucky, with a capital of
$12,156,000, divided intoc 50,000 shares of common stock, par value
each of $10.00, surplus of $2,020,000, and undivided profits,
inciuding capital reserves, of $9,636,000 as of December 31, 19%0,
and Citizens Bank and Trust Company {hereinafter referred to as
®"Citizens"}, a banking corporation organized under the laws of the
Commonwealth of Kentucky, being located at Burgin, county of
Mercer, in the Commonwzalth of Kentucky, with a capital of
$2,154,000 divided into 8,100 shares of common stock, each of
$50.00 par value, surplus of $540,000, and undivided profits,

including capital reserves, of $1,209,000, as of December 31, 1990,
each acting pursuant to a resclution of its board of directors,
adopted by the vote of a majority of its directors, pursuant to the
authority given by and in accordance with the provisions of the Act
cf November 7, 1918, as amended (12 USC 215) and KRS §289.915,

WITNESSETH AS FOLLOWS:
SECTION ). MERGER.

Citizens shall be merged into Farmers National under the Charter of
Farmers Hational (the "Merger"™).

BECTION 2. BURVIVOR.
Farmers Kational shall be the survivor and receiving association.

SECTION 3. NATIONAL BANKING RSSOCTATION.

The business of Farmers Naticonal shall be that of a national
banking &ssociation. This business shall be conducted by the




association at its main office which shall be located at DPanville,
Kentucky, and at its legally established branches.

BECTION 4. ASSETS AND LIABILITIES.

All assets of the merging banks as they exist at the effective time
of the Merger shall pass to and vest in Farmers National without
any conveyance cor other transfer. Farmers National shall be
responsible for all of the liabilities of every kind and descrip-
¢ion of each of the merging banks existing as of the effective time
of the Merger. A committee comprised of the Boards of Directors of
citizens and Farmers National shall have satisfied themselves, that
the statement of condition of each bank as of December 31, 19$90,
fairly presents its financial condition and gince such date there
has been no material adverse change in the financial condition or

business of alther bank.

SECEXON 5. CAPITAL.

The amount of capital stock of Farmers National shall be $300,000,
divided into 50,000 shares of common stock, each of $10.00 par
value. The $405,000 representing the capital stock currently in
the capital structure of Citizens, the capital surplus of $54¢,000
and undivided profits of $1,209,000 will be transferred into

surplus in the surviving asscciation, Farmers Natiocnzl. At the’

time the Merger shall become effective, the surviving association
shall have 3 surplus cf $4,174,000, and undivided profitg,
including capital reserves of $9,636,000, reflecting the combined
capital structure of the merging banks, and which shall bs adjusted
howeveyr, for normal earnings and expenses between December 31,

18%8, and the effective time of the Merger.

onea hundred percent (100%) of the presently outstanding 50,000
shares of cormon stock of Farmers National, each of $10.00 par
value, and one hundred percent {100%) of the 8,100 outstanding
sharez of common stock of Citizens, each of $50.00 par value, are
owned by Boyle Bancorp, Inc. At the effective time of the Merger,
all the shares of Citizens common stock issued and outstanding
shall sutcmatically be canceled, and the issued and cutstanding
common stock of Farmers National shall remain issued and outstand-
ing, without any change or alteration in the ownership, voting

rights or other rights.
BECTION 6. ROARD OF DIREGTORS.

The present board of directors of Farmers National shall comtinue
to serve as the board of directors of Farmers National until the
next annual meeting or until such time as any successors have been
@lected and have gualified. Farmers MNMational shall take appropri-
&te steps to comply with the provisions of KRS § 287.915(2) (b).

r




SECTION 7. ARTICLES OF ASSOCIATION.

As of the time this merger shall become effective as specified in
the merger approval to be issued by the Comptroller of the
Currency, the articles of Association of the resulting bank shall
be in the form attached as Evhibit A.

#ECTIOKR &. IERMINATION BY DIRECTORS.

This Agresment may be terminated by the unilateral action of the
board of directors of any participant prior tc the approval of the
sharsholder of the participant or by the mutual consent of the
boards of directors of all participants after any shareholder group
has taken affirmative action. Since time is of the essence to this
Agreement, 1f for any reason the transaction shall not have been
consummated by November 31, 1991, this Agreement shall terminated
automatically as of that date unless extended, in writing, prior to
this date by nutual action of the boards of directors of the

participants.
BECTION 9. RFPECTIVE TIME.

This agresment zhall be ratified by consent of the sole Shareholder
of each o©f the banks, Boyle Bancorp, Inc., in lieu of a
shareholder's meeting of the banks; and the Merger shall become
effective at the time specified in a Merger approval to be issued
by the Comptroller of the Currency of the United States. M




WITNESS, %2? signatures and seals of the merging banks this GL‘
day of Y . 1921, each set by its president or a vice
president and attested to by its cashier or secretary pursuant to
a resclution of its board of directors, acting by a majority, and
witness the signature of a majority of each of the board of
directors:

Attest: THE FARMERS NATIONAL BANK

Bqué&féﬁéghﬁ‘ D -Aﬁé;wékvbak-
President hadl

(:;;;ifxﬁ'f¥=£llxiﬁfr~

cashier

¥ {Seal of Bank)

Attest:




{Seal of Bank}

%Mﬁ%

/%!/.t ﬂd/ //

Q\JL S.ﬁvmg,.

Directeors of Citizens Bank and Trust

Conmpany, Burgin, Xentucky

|
1
i
|
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STATE OF _Xentucky )

)
COURTY OF _Boyle )

On this 10th day of _ April . 1991, before me, a notary
ubli t d u
public for this state an coun lzo'bertp% ‘s%n%%ly cane

Nelson D. Rodes, Jy. as president, and as
cashier, of Farmers National Bankand each in his/her said capacity

acknowiadged i this instrument %o be the act and deed of the Bank and
the seal affixed to it to be its seal; and a}so ‘.ﬁ e D. K. Albright;
W. H. Balden, Jr.; Louis J. Beto; Robert Ca dwe Jerry M. CGermann;

t Harold Horn; John B.
O e B Podan ) Jﬂ-&‘ig E Thompson; Robert Thompson;

hﬁ%ﬁ&%%ﬁ%ﬁ %é%%oﬁggg% 50% dlrectczrs of the Bank, and each of

them acknowledged this instrument to be the act and deed of the
Bank and of himself/herself ags director of it.

S8S:

{(Seal of MNotary) Notary Public, Boyle County
My commission expires _ 10/16/93

STATE OF _Eentucky )

) 83 ‘
COUNTY OF Mercer )
con this geh day of April . 1921, before me, a notary
public for this state and county, personally camne
Eobert D.. Thompson . a8 president, and as
cashier, of; Co. . and each in his/her said capacity .

itizeons Bank & Truatr
acknowiedged this instrument to be the act and deed of the Bank and 3
the seal affixed to it to be its seal; and also came Kelsen Rodes,
Robert D. Thompsoa,Charles E. Batcher,Guilford Waggener,Susan Barriugton,

List other &irectors) John E. lLear and Jonnetta N. Lear
Frank len,Jr.

being a majority of the board of directors of the Bank, and gach of
them acknowledged this instrument to be the act and deed of the
Bank and of himself/herself as director of it.

WITNESS my official seal and signature this day and year.

"éu.u_dlal, ﬁ/ - Q&M{J
(Seal of Notary) Notary Public, Lotae) County
My commission expifes . R7. 4995

H\JLG\FARN-MRG. AGK

Nichols, IIX.; Elizabeth




RESTATED AND AMENDED
ARTICLES OF ASSOCIATICN
GF
THE FARMERS NATIONAL BANK
OF DANVILLE
For the purpose of crganizing an Association to carry on the

business of banking under the laws o©f the United States, the
undersigned do enter intoc the following Articles of Assceciation.

FIRST. The title of this Association shall be The Farpers

National Bank Qf Danville.

: ﬂEQQEE ?hé mainnofﬁice af ﬁhe asaaciation ahall he inlrﬂiif"
Danville, cOunty of Boyle, state of Kentucky. The qeneral business

of the Assoclation shall be conducted at its main office and its

branches.
THIRD. The Board of Directors of this Association shall

consist of not less than five (5) nor more than twenty~five (25)
shareholders, the exact number to be fixed and determined from time
te time by resolution of the sharehoiders at any annual or special
neeting thereof; provided, further that the Board of Directors in
any year between annual meetings of the shireholders may by vote of
a majority of the full Board, increase the number of directors by
not more than two (2) and appeint directors to £ili the vacanciles
thereby created, provided that the number of directors shall at nc
tinme exceed twenty-five (25). Each Director shall own One Thousand
Dollars ($1,000) equity interest in this national bank er in a
company which has contrel of the bank. Any vacancy in the Board of
Directors may be filled by action of the Board of Directors.

gxhibit A




FOURTH: There shall be an annual meeting of the shareholders
the purpose of which shall be the election of Directors and the
transaction of whatever other business may be brought before said
meeting. It shall be held at the main cffice or other convenient
place ac the Board of Directors may designate, on the day ¢f each
vear specified therefore in the Bylaws, but if no elsction is held
on that day, 1t may be held on any subsequent day according to sguch
lawful mles as may be prescribed hy the Boarad of Diractora.

'%onimtians for electlon ko the Board of Dlrectors may be made .

. by the Board of ﬂirectors or by any stockhalciar of any nutsatanding

. ¢clase of capital stock of the Bank entitled to vote for election of

dirsctors. Nominations, other than those made by or on behalf of
the existing management of the Bank, shall be made in writing and
shall be delivered or mailed to the Prasident of the Bank and {o
the Comptroller of the Currency, Washington, D.C.; not less than
fourteen (14) days nor mcre than fifty (50) days prieor to any
meeting of stockholders called for the election ef dirvectors;
provided, howevey, that if less than twventy-one (21) days® notice
of the mseting is given to sharaholders, such nominatiocn shall be
wailed or delivered to the President of the Bank and to the
Comptroller of the Currency not later than the close of busineszs on
the saventh (7th) day following the day on which the notice of
meeting was mailed. Such notification shall contain the follewing
information to the extent known to the notifying shareholder: [a]
the name and address of each proposed nominee; (b] the principal

occupation of each propozed noninee; fcl the total number of shares

of capital stock of the bank that will he voted for each proposed




noninee; f{d] the name and residence address of the notifying
shareholder; and {e] the number of shares of capital steck of the
Bank owned by the notifying shareholder. Nominations not made in
accordance herewith may, in his or her discretion, be disregardéd
by the Chairperson of the meeting, and upon his or her instruc-

tions, the vote tellers may disregard all votes cast for each such

nozines.

m.- The authorizad amount of capital stﬁc:k of this

stock may be increased or decreased from time to time, in accor-
dance with the provisions of the laws of the United States.

No holder of shares of the capital stock of any class of the
corporation shall have any preemptive or preferential rights pf
subgcription to any shares of any class of stock of the corpora-
tion, whether now or hereafter authorized, or to any obligations
convertible inte stock of the corporation, issuwed, or sold, nor any
right of subscription to any thersof other than such, if any, as
the Board of Directors, in its discretion may from tine to time
deternine and at such price as the Board of Directors may from time
to time fix.

The Asscciation, at any time and from time to time, pay
authorize and iesue debt cbkbligationz, whether or net subordinated,
without the approval of the sharehelders.

SIXTH. The Beard of Uirectors shall appoint cne of its
nexbers President of this Asscciation, who shall be Chairperson of
the Board, unless the Board appoinats angﬁher Qirector to be the

;assaciatxon.shall be.fifty thousand (50 000) shares of cammon.ﬁtaek.3

gt
R ] o,

’cf the par value of Ten Dollars (Slo 00) each, but said »apitai“"




Chairperscen. The Board of Directors shall have the power to
appoint one or more Vice Presidents; and to =ppoint a Cashier and

guch other officers and employees as may be required to transact

the business of this Association.
The Board of Directers shali have the power to define the

duties of the officers and employeas of the Association: to fix the
salaries to be paid teo them; to dismiss them: to require bonds from

ther and to fix the panalty thereof; to recgulate the manner in

O

o tion; to make all Bylaws that it may be lawful for them to make:
&nd generally to <o and perform all acts that it may be legal for
& Board of Directors to do and perxrform.

SEVERTH: The Board of Directors shall have the power %o
change the location of the main office to any other place within
the limits of Danville, Kentucky, without the approval of the
sharehoiders but subject to the approval of the Comptroller of the
Currency; and shall have the power to establish or change the
location of the branch or branches of the Association to any other
location, without the approval of the sharesholders but subject to

the approval of the Comptroller of the Currency.
EIGETH: The corporate existence of this Association shall

»

continue until terminated in accordance with the laws of the United

States.
NINTH. The Board of Directors of this Association, ovr any

three (3) or mcre ghareholders owning, im the aggregate, not less

than tventy-five percent (25%) of the stock of this Association,

AR which any increase of the, capital of tha Association s:hall be made,'-'..'.'.. S

. tm mage and administer the husiness and affairs of the Assecia- S
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w2y call a special meeting of sharcholders at any time. Unliess
otherwvise provided by the laws of the Untied States, & notice of
time, place, and purpose of every annual ard special meeting of the
shareholders shall be given by first~class mail, postage prepaid,
mailed at least ten (190} days prior to the date of such mesting to
each shareholder of record at his address as ghown upon the books

of this Aesociation.
xam The Assnciation may, as determined by the Board of

Directora. indennifv any parson who i s oY, was & director, ;:sfficer P

or employee of tne Assc:ciation trom any and all judgmnnts, sett;e-

ments, penalt:l.es, tines and reasonable expenses that may be
incurred by or imposed against him in connection with any c¢laims,
investigations, proceedings and/or litigation arising out of or
relating to any acts or omissions by him in his capacity as &
director or officer or employee of, or as trustee of any employee
benefit plan maintained by, the Association, other than acts or
omissions not in good faith or which involve intentional misconduct
or are known to him to be a violation of law or for any transaction
from which he derived an improper personal benefit, and except as
otherwise prohibited by Kentucky or federal law. The right or
privilege of indemnification, as the case may be, granted hersunder
shall include the payzent of ressonable expenses incurred in
advance of tha final disposition of a claim, investigation,
proceeding or litigation subject to the receipt by the Association
of a written undertaking of the person requesting such payment that
he will repay such amounts if it is finally determined by a court




of competent jurisdiction that hé is not eatitled to indemnifica-
tion under this Article.

Before any advances may be made for any action or administra-
tive proceeding instituted by an appropriate banking agency which
can result in &an assessment of c¢ivil monetary penalties or
requiring payments to the Assocliation, the Board of Directors, in
good falth, must determine in writing that the £following conditions

are met: (1) the cofficer, director or amployee has a substantial

.'likelihood of prevai)inq tm the merit,s. (2) ih the event the',"- -

officer, director or emplayee does nat: prevall, he or she will havei o

the financial capability to reimburse the Association; (3) payment
of expenses by the Assccilation will not adversely affect the
Association®s safety and soundness. If at a&any time the Board
believes any o¢f the above conditionz are not being met it shall
cease paying expenses or premiums. The Board shall enter inte a
written agreement with the director, cfficer or employee specifying
the conditions under which the Association shall b2 reimbursed, if
nacessary.

Notwithetanding the foregoing, mo person shall be indemnified
under this Article against expenses, penalties or other payments
incurred in an adaministrative proceeding or action instituted by an
sppropriate bank regulatory agency vwhich proceeding or action
results in a final order assessing civil money penalties or
requiring affirmative action by such person in the form of payments
to the Association.

The Association may purchase and maintain insurance on behalf

of an individual whe is or was a director, officer, employee or




agent of the Association, or who, while a director, officer,
employee or agent of the Association, is or was serving at the
regquest of the Assoclation as a director, officer, partner,
trustee, employee, or agent of a foreign or domestic corperation,
partnership, joint venture, trust, employee benefit plan, or other
enterprise, against liability asserted against oxr incurred by him
in that capacity or arising from his status as a director, officer,

employee or agent, whether or not the Associatlcn would have the

pQWer to iﬂdemnlfy him aqainst the same liabi’ity un&ar state or 17‘

federal law. provided, however, that there shall be no-coveraga of'

1iability for & formal order assessing civil wnoney penalties
against a director, officer, employee or agent. Such insurance
may, but nesd not be for the benefit of all directors, officers or
employees. C

ELEVENTH. These Articles of ARssociation may be amended at any
regular or special meeting of the shareholders by the affirmative
vote of the holders of two-thirds (2/3) of the stock of this
Association, unless the vote of the holders of a greater amcunt of

stock is required by law, and in that case by the vote of the

holders of such greater amcunt.

L \SHARE\SNG  ARY

'3




