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Ha 25 2120 f‘ H ARTICLES OF MERGER OF W 7oY. 5&44"
- FARMERS LIBERTY BAKK AND

/" " PEOPLES FIRST BANK OF MOREHEAI#iot/3 qrist

Lhadins Hacw WITH AND INTO

{ ANS FINANCIAL BANK. NATIONAL ASSOCIATION

AR TI8GY?

Pusmsant to the provisicne of KRS 2718.11-050, the undarsigned do heraby axaouts
156 following Arlolss of Margar under the terms of which Farmers Liberty Bank and
Pooplas First Bask of Mosshess! shail be morged with and into Trany Financiai Bank,
Nevons) Azscrdation, with Trng Financist Bank, MNetlonsi Azsociation balng ths survives:

L PlaralAorges, The Flan snd Agreemens of Marger among Trans Plassclal
Besh, Nuzionia! Aseocistion, Famers Libery Sank, st Peoplos Flim Bank of Morsbead,
Asacngd AR oa Exdubi A and sncorpuraid oy s refosnoe 25 if fully ret fortl Ruosein
s "Pian of Merger™), wsy spproved by the shecholders of sach of the conaltsat
eompocstions in e manner prescribad by the Kentueky Business Corporsilon Aat,

A.  The Plaa of Merger was adoplad by Trans Fineacist Pasesrp, loe, oy
unasimnue writtos cumasnt.  Thews Finencls! Bancorp, [na, cwms ol 241,226 (esussd esd
omeianding sharey of s commeon stock of Trans Financisl Bank, Natioas! Association,
The awsbar of volse csst for the Plan of Margar was sufficians for sppesval by the sole

VOURE GIOUS.

B. The Pias of Merger was adopied by Trane Financie) Bescorp, Ino. by
SEBRIMCNY Weinss cvaent. Trand Financiel Danccrp, Inc. owas &l 3,400 loived end
cRHIREig shars of the comonn Bock of Farmess Liteny Bank. Tho menber of wids ovR
for the Planm of Marger was sufficisni for spproval By the sole woting ¢ oup.

C. Tha Ples of Mergar was adopiad by Treas Flnancial Sancorp, i, by
whanasous witize cunaent.  Trane Finascisl Bancoep, Inc. owns all 33,403 (esusd and
sERring sharce of the comemon siock of Feoplas Pliwt Benk of Morehaad., Tha numine
af vosas v for the Pla of Meryar wae suificient for approvel By e sole vating group.

] Pschn Dae, These Anicias of Masger shall twoome affectiva o8 ths clues
of tusnass o fasch 31, 1994, PR,




IN WITNESS WHEREOF, the undersignsd suthorized reprasentatives of
Trans Finsnciel Buak, Natona! Azsocistion, Fustners Liberty Bank and Peoples Flrss Bank
of Morehead $o haredy anacuis theas Asiicies of Marger this 2ad day of March, 1904,

TRANS FINANCIAL BANK, NATIONAL

ASSOCIATION
' C

Dy 0 B
By ©. Baly, Prosiaens

PARMERS LIBERTY BANK

THES INSTSUMENT PREFARED BY:
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PLAN AND
AORELKENT OF EERGER

ARONY
2vans Financiel Bank, Mational Aspociation
and

grate Bavuiansl Bsmk
and
pPooplen First Bank
and
Fecaara Liberty Sank
under the chertsr of
Tesns Finencial Benk, Netionel Association
usdar cthe titie of

repme Vinansiel dank, Hetional Asaossabies

This Agraensnt &a4p SaORY TOARK Pinancial Renk, Mational
regociation (hepeinsiter zaferfed Lo e@ "Teans Finenciel Sank"), &
necional Banking aSSHEiETion organiied unddxr the lows of she United
gusten, Seing loceted at Duwling GRodn, Couaty of Heeren, 4in the
Conponvasith of Rentucky, with & capital of 216,473,980.00, divided
inee 343,238 ah&yes 6f €oNDOR stock, ssch of 836,00 par valus,
surplus of 314,682,700.00, and undividad profies, inciuding capital
resorves, of 914,60%.000.00, &8 of Septeuber 30, 129%; and ftate
Metionel Mank (hereinafler refecrred to oG "State Netional Bank”),
2 pationel benking associatien organized undar whe lews 2g the
United Drates, hoing lowvsisd @% Maysvilies, County of Haasn, in the
componwsalil of Nentucky, with @ capital of $7%5.390.00, divided
ineo 131,278 shared of CommoRn srock, each of 33.7617 par walug,
eurpline of $3,368,171.82, and undivided profits, includiag capital
cegopven, cf $4,%90,840,40, a0 ot teptesbar 0. 1983 and Peooplos
FLvse Bsek (hereinsftor cefazred %0 a8 “Poopleas Pirek Senk" . &
GeBXING SOLPOrEtion orgeninad under the lewa of che Cormcnwsalil &f
Kontueky ., being locatsd at Moranesd, oouaty of Rowen, 4n She
commonwealith of Kentucky, with a cspital 02 $326,030.00, divided
Apky 13,42) sharas ol CORMOR 4TO0K, sach of $10.00 payr walue
serpive of 03,86%,870.00, and undividad profice, insluding Gapise
ceuyEves, of 8i, 481,082 30, aw cf gaptembor 30, 1883) an PAFRIXE
hlhﬁtﬁz Bank (horcinefter referred 60 &8 “"Farmars Liberty Danh"j,
e benking corperslivn organizsd undax eho lawa of the Commanwesith

of Hantudky, being locstsd st Auguets, County of Brackan, in the




commonwazlth of Keatucky, with & capitel af $170,000, divided into
3,400 shares of cosmon stock, each of $50.00 par value, surpive of
21,000,000.00, snd undivided profits, including capital cocozves,
of S34E,282.04, as of Saprember 10, 1#9); osch acting pursuant €O
4 resolutlion ot its board of direciars, sdopted Dy the vete of &
wajority of Lts dizectora, pursusat to the avtherity given by and
in accordence with the provisions of 3hs Act of Novamber 7. i918,
a8 amenced (12 USE 21%%and KRS 289.913, withasseth a8 (ulliowss

geceion 3,

3tate Metional Bank, Paoples Pirst SERk and Permare Lidbersy Renk
{eelieceivaly, the “Taggel Sanks”) eReil be merged Lato Tzens
Financial Bank uager Lhe ckextar a¢f the 1ettar.

section 2.

The naems of the rocelving esscelation {hereinaitor ratesrad LU Q¥
the “Association”i ahell be Trend vinanciakt ®ank, Hezionel

Apgosietion.

Section 3.

Tngs buainess of the Associstion shall be that of a national Banking
aEgtclotion. This dusinoss shall be cenducead by she Assgciation
s itz maln offics which onsll b located &8¢ Bowling drean,
Eentucky, shd ot its legalily eotabliahed branchss.

Sarion €.

The emownt of capitel svccs of the Assccistion ahsll B
318,493,960, divides Pate 233,386 ehases of seamon stoek, essh of
$46.656 per veluwe, and st whe Cime eha wergee ahail Docoms
sfiective, the Aresciation shail have & guzpius of 330,183,000, and
undivided peofits. Ancluding capital resesves, which when combined
with the capitsal aad surplus will be wqual to the cosbined capizal
structuree of che mesging Denks &8 otated In the presmble of this
rgressent, adjusisd however, Sor normel e«arnings Snd expOnEND
paewesn Zogtember 30, 19P3, and the wifootive time of Lhe *karger.

seseion 3.

&11 pss®te &8 thay exist at the sflective vime of ths merger shall
pass ¢o end vast in cha ASECCLArion WAtHOUL &Ny CORVEYAnLL® OF ozhax
trandler. The Associaiion BR&LL be rezponaible for All of the
Liabiliniee of every kind and deoeciption, Lncluding llabilitics
sviatng fvom the oporation of & trunt caparseent, o eash of the
necYing anke sxiaving 49 ot sne cffeosiva dime of Lhe wergeR. &
cosmities coapriead i Lhs hosgds of dlrectors of Trans Pirangial
2ank 4né ui eegh of the Targew Banks anall have sauvizfied
Lheasdives Ihat Lhe GcAtemBnt Of candlirion o¢ each bank as of
toptonsny 30, 1893 feitrly veprsasnis its financial ecadition, &nd
pince Cueh 42t@ theze daa bewR fo metarlal edveres change ta the




financial condition or businesas of any of the banks.

fecrion 6.

As of ths effmctive time of the merger, ons hundred percent of the

pragently outstending 341,126 shares o? common agock of Trans
Financial ¥ank, sach $65.00 per valuk, and one hundzec percent of
cho ourshranding sharas of Somson szock of Grate Naecionel denk, each
of 35.7617 par vaiu®, &nd one hundred paccent of the outatanding

sharce of common stock of Peopies Tirst Bank, each ol 310,60 pazx
velua, end une hundred percent of the cutgtanding shares of commen
sxock of Fermers L&bﬁrtz Bank, esch of $30.60 pax velue, will be
owned by Trans Firanciel Bancerp, Ind. At the eifectiva tiae of
the merger, tha shares of 3tete National Bank common stosk, the
chares of Peoples First Bank comson stovk and the ahazes of Farosys
Libsrty Bank common atoek shall aucasat&caﬁ&g bo cancellsd, and Lhe
presently {zeuad and outétanaing shares of comxon pteck of the
Aggociation shall renein tasued &nd sutatanding, without &ny change

or sitsvatien in ownership. veting rights ef other rights., The
$5,300,620.00 ropresanting the sggregate capitsl stock curveatly in
he cepital structucas of the Pargot Eanks will be trenalerzed into
gurpius in the surviving Association, a8 repreasntad in the Pro
Forsa Balance Shest attached to the Applicstion o Herge, at the

effostive tiag of the wergec.

gection 7.

wone af the baaky ohall declare nor pay aay dividend in oxcess of
thuse pesmitted by 2ppllicedble levw to {ex shassholder batvoen &Re
dats OF chis Agrosssns end the time st which the mergexr shall
beconk eifective, nor dispase of eny of itz assets in any othey
2EBASL GRTHHL 4B Lhe normel Course ol business ond for SdeyuaRd

valag.

seusion &,

The prezent dDossd of dizsetors of Teany Fincacisl Bank snd Re.
shell) aerva as the board of direciers of the

cnomen R, ¥Wallingfoxd
Lspochaticd umill the naxt snnual mkeeting oF unsil such time 20
Lheir SUCCEBALCY have Dhekn aisctad snd have oguelified. The

Associetion ehall tehe appropriste oleps s comply with KRS
267.25512) )b .

section %.

2itecrive &6 of ehe time this meiger shall become effsctive, ag
Bpoecifidd An THo MOrGIy approval to he issued by the Coupiraliay of
tha Currency, the Azciciss of posociation of the ragulting benk
ohall »e 48 1he ZorA GLLAChed ROreidc a& gxhibic A.

Bgsvion iG.

s torminclas by the ualleteral scuion 0l the

Fhee dpresment ngy
§ ony pactivlpsnt prioy to Lhe opproval of the

poerd of dIsastorR ©




sharohsidezs of the participant or by the Butusl congent of the
board of directoss of 2)) participants afters any sh&rehclder gyroug
nas teken sffirmetive action. S4nco time L1 of the éssance OO thio
Agrsement, Af (OF &Ry £O435H She crensaction shall not hawe Hesa
consumaated by July 31, 1884, this Agsosesat 2hail terminete
sutematicelly an ef the daty unlese estendse, in wziting, prior to
cuch dacs by ®utuel action of ihe LOerde af dizoctors ©f the

participents.

Boction Ai,

This Agresment ahell be ratified dnd conlirnod ke algirnetive
vote CF concent 9f Lhe 60L& INRFeR0ICar #f esch ef the sorging
benrks. in Aiew of ¢ BRARENSICEr‘'S RSSRLIAG @f the DaAkS; ARE ER9

neresy ahell bosces effsetive at ihe RiBD speesileg $n 8 ewngn
&pprovel to He lasyad by the Cexpireilor of the Quessngy of e

Unived BRatse.

gecsian §3.

This AgrooRent fay 22 £364wtsd 1N kel 20 238D SONRLOERETES, S0ch OfF
which saall ba dodesd o SELHIB0L, But bl of ohich Cogecher omid
CONBTILLLO OND &7 LAS AT SSCWBERR.




WITHESS, the slignatusés and seais of the merging banks this fh%ﬁ
gay of sags b , 1994, sach szt dy itd president or @
ent Jand Attentad to by Ate ceshier or secratsry suzsuant

ViSO Prea
t & resolutioh of its bosrd of directors, acting by a mejority,
and witness the signature of & msjogity of sach of the bogrds of

digectora:

TRANS PINRRECIAL BAKK, NATIOMAL
KBBOCIATION

Agtasts ~ - a
A -
gys [ Jgaimd, ¢ '
BEREy D, BLAY, ?tssI&@n& —
;t “a ot ‘i,y ¢ \ ’

. sy
vanshigg/Roceeiary

‘ -Aé§@w Vi
sout ot sorsy igg 2L (il le

- o
B _...35; —
Directoss 29 Trans Fihencial Bank, Netional hssociation




STATE MATIONAL BANK OF MAYEVILLE

oy Lol A Lbpoke

Procldomt

Oivrociars of Siebo Netons! Bank




PEQOPLES F!R&T BANK OF MOREHEAD

sa-:“ ’;M
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Ciracicm of Paspios Fiead Bank of Morehesd
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Directons of Fermery Libarty Bank
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COMMCIRSEALTE OF XEINTUCKEY)
}  88:

COUTY OF WARAIN )

on thia 24th day of Januery, 1894, betoge 29, a notasy udlis for
repidons,

thie state end county, parsonally came Berry B. Brey, &8
ont Kim Withorspeon ao Cashier/gscresery, of Trans Finaneisl Benk,
aeknowisdged this

N.A., and e3ch A0 hiy oF her 6a8ld cspesicy
LAGLTURGREY LD b6 the ast and dest of the Bank and tho sesl atfived

o it 2 Ba Ats Be8l: and ales caaw

Pavid Gasvin Jopeph Wedelle

Cheriee Hiewart Pioyd H. Bilis
6.8, Gaddie Carroll Xaicely
J. Davie Prancis Cscil Hartin
Bolang Willoek Berzy D. Bgay
Razeld Matthews Pongles M. Leater
Charies Nerdoaatle Wayne Guunce

saxy D. Cohren

bostng 6 asjerity of the board of dizectord of the Bssnk, and e3ch o2
thes ockrowicdged this instrusent o be ths ect and deed of tha
Bank snd of hiszeit/hsrself as director of it,

WITEESS my officlial sesl and signature this day ﬁm& YORE .
{ Eggaéggﬁ gfilggggsg) (/YPN)
{gesl @f HOLAZY) ¥otery Public, Hég_gn county
By commimsion expires _ 475796




e

TOMMONWEALTH OF KENTUCKY)
} s

COUNTY QF ___NABOY 3

On this _axn_ 62y of REARLARY e’ 1@_21_ mmmo.en@wmmm

ihis #1340 end seunty, mm!ywm EORERTE. St SH
and CRLE RRRELH 20 teaiaemmv 09 Bms Mwami ma

mwmnuuuwwmmewmmwwu
e st and desd of tha Benk snd the scel aisg 10 & o bo k3 eeal; snd a0 came

¥, R. Wollingford
Charles Woodward

FPrasces Cotteriil
BARS 3. Rundiickzon
Cherles Hickeyrson
BEoarn RcBagh

Wewummumammmm
sond Gip incwument S be o st and deed of the Bank sad of

nynasihorsal 6 dinsetor of R,

masmmmmmmmmw.

)
Notery Punde, Hasow County

Wy comimianion sapires SETTEASER 6. 199%




COMMOKWEALTH OF K&NTUCK?;
L

COUNTYOF __Bowap )

On thin _ 2sh dey of _ JE3a48Y , 19 %, bafore Wa, @ nolary public for
mmuadmnmmwmm_mwmm
ond _PATIY 0. FiaTT @8 Cashiec/Sceretsry, of Peoplss Firsl Bank of
Morehasd, and @3ch i Bin or her sald cepacily scinowiedged thia instrument o be
mmmmMmﬂwnﬁ:ﬁuwﬁaﬂmﬁ%%%&buﬁ;mﬁ;ﬁms

TRMAS R, HALLINGPORD BILL B, MEMDRICAEON
ASCER 8. JUTRCEH LARRY B, FANNIN

€. VAYRGLY JOBE3 & BRLITH PATX

€. RMXER LRNIR

mgmmmmwmwmmmmmmm
aged thio nstrumeni 0 b9 the act end desd of the Sank erd of

nimeatrnelf 86 Sroutor of &

by SERmRon SXRee __ACISE 5, 1983




COMMONNEALTH OF RENTUCKY
COLXT OF BRACKEN

On tnio ist day of Fovrusry, 19%, befora me, s Nokory Public fer thiv scace
and couaty, pervenaily cipe Nichelsa A. Calvin, e Prastdent, ané Jeenford R,
Basiov, os Ssaresary. of Yarn:za Lblesty Baak, ané oash ia hic ov har satd
copacity achnswiodgos this instrument s ta tha agk and deed of the Bank sed
ihe sesl effixed 8o 4¢ to be itn sceli oxd alno codd

Thomas R. Welliwmgioed Nichelesr A, Colvis
3111 8. Hendzickeon Scanfard R, Bastey
i) C. Asbury Johe U, Caode

baing & majority of she Board Of Divactarse of tha Bask, sad asch of chew
scknowisdged thie fastrument to bs the ack and deed of ¢he Bamk ead of

hipseif/heraalt ss Director of &t.

WITHSSS wy officisl sea)l snd signasure Chis dey snd yosy.

My Coxmsasion aspiree /20784

i




“Zxhibit A"
ARTICLES ©F ABBOCIATION
or
TRAMS FIMAMTIAL BANN, MATIONAL ASSOLIATION

Per the Puryoss &f erganiiing 48 aAouseleiion t2 segey oa the
bupineas of beaking anser the lewe of the United Brazes the
undersigaed do Astas lato the follawing Articles of Aasacciation.

FIRET. The title of this Aseociscios shall be Trans Financisl
Bank, Nsticnsl Assecistion.

gEcoun. The mein oftics of the Agsocistion ahail in Bowling
Greon, Wagiom County, Remtucky. ne genszal Dbusiness of tHe
Aspociation SRali bs conducted at its =&in office and &t i@
branches .

IHIAS. The Zoard of Diractors of this Asgociation sohall
consiss of not lecs tham 9 asg more then 235, sharsholdere of the
hogogistion o6 o1 aay conpany which has contral over the
saaocistion, within the meening of the Sank Nelding Company Act of
1954, &8 23%nded (such coupeny belng hereinaiter seforpad O &5
"Holding CoBpeny”), the eRasi aumbss sf dizectors to s fined end
dercrninad fzes time o tioe by rogolution of the shersholders at
ARy 2ARRAl OF IPHCIAl BORLINYG chereet; provided, farthsy, that the
poard of Directars 4Ln 6ay yeses Datwesn annuel msarings of the
charancldecd nay Py vots of 4 B Iority af the full dosrd, ingrosse
the auades of dIifactoKe DY HOL MOLe thsn 2 and appoline Alreciers e
$211 ths vacancioes tharaby created, provided thst the number of
girectozs shall @t no time SIACHIE 35, Each Sirvecisc sholl own
Guring the tull core of his or her Girectocship ¢ minisus of 81,000
squity intarest in thid Associsticn IF in a Kolding Conpany. A&
yecassy in the Scarg of Dirwctors mey %9 f4illed by action a2 the

Boars wi Liresters.
(CURTY. There ghell bo an annual meezing of the shassholders

Lho puspese of whieh ghall Ro Lhe eleciian of directars and KD
LeCRBAELION ©F whateves SLMUE Dubiness 8y be brought bmfore said
wpaking. 1% akeli be rold At LRe M8in of15c3 9 oLher CDPAYINIGRY
place 68 the Boatd &f Llrecters mey doslanate, on he dsy of @Gk




yoar spocified thereloxr in the cylaws, but if no slection is held
on that dey, it may be heid on any subeequent duy according to euch
lawiul rule2 s may be prescribed by the Board of Blrectora.
Mominetzions for @laction to the Board of Directors may be nede
by the Roard of Directore or by any stocikholder af any outatanding
class of cepitel stock of the Assctiation entitlisd o vote fer
elaction of clrectors, HNominaticnd, Other than thoas mads dy o
pehalt af the existing menagsmsnt of the Apscciation, eheil be mada
sh weiting and shail be delivered or maiied to the Frosidant of the
Asscuciazion and to the Comperolier of the Currency, Washingron,
D.C.. not lesa than 14 days nor mers than %0 cays prior o any
wpoting of stockholders cslled tor the elaction of dizectorsd)
pgovided, howaver, that if less then 21 days' notice of the meating
i® given to shareholdezs, such nominationg ahall be =ailed or
dalivared o the Presidant of the ARssocistion and to tha
gesperaliler of the CuREenzy act later than the close of husinese on
the Tth dey on which the notice of neating was walled, Suah
11 contain the following information LU the oxNtont

iorification she
(8} the nans and addrass of

unown to the notifying shazehclders:
sach proposed nominse; (b) the principsl occupstion ©Of each
propoasd nowminee; {c) the total numbasr of sheves of capital stock
of the Atsociation what will bs voted for sech proposed NORINEN;
(¢} the nase and residence address of the notifying shersholder)
and (2} the number of sherwe of capital stock of cthe Assoclation
wenad by the notifying sharsholder. Nosinations not wade in
sccordancy herswith may be disregasded by the chaizrperaon of the
2ONtiNG, L0 Ri® OoF her EiucTELION, and upon the Lfastrustions of tha
chnizporasn of Lhe masting, ths vote tellace mey olapsgerd sdi
vntes cakt for each duch neminew,

FiFTH. The amouns of vepital atack of yhin Associetion shall
Lo 837,800,000 divided ineo 290,000 ahsres ot common atack @f the
por valus of G48.00; bus the capisal stock may be iackessed oF
deciwessd (1um Limg 30 Lime, 6 gUlasdance with Lhe provisiond @f

tha Jews w2 the iniied Ntates,
Bu huides ui ahdgzd wi Lhe vapitel stk wi eny claud od ehe

AsbwsL s dun ohall have any presapiive ui pistecontial cigute of




gubpceipsion to any ehsros of any clazs of stock of the
aAsocistion, uhathar now ox hersalter authog izsd, or te any
sllegesivns convertibie into ptock of 8 cogpuration, (ssved, or
20id, nor any tight of AuDBCEIPLLION & ARY therea! ciliar than sueh,

it eny, 48 cthe Roagd of Directors, IR its dlgcration «sy from time

R0 tige determing ead AL FUCh Price s the Bosrd of Birectors say

from Lime O tima fiK.
Tha AgsocatLion, 4t ery time and frem tise to3 time, WAy

auchorize and isoue debt obligetions, whether or Aol srbordinaced,
without tho epprovcl of tie shassholdess.

SIETH. The Boasd of Dirsciors 9ohsll eppoiat one of ita
assbece President of LNie Aasocetion, who shall be chalrgersan of
the Boerd, uniess the Roard appeiats anotier AiFacter to bs tha
Chaizperson. The Besrd of Directord ehell have the pousr O
appoint one or more Vice Fresicents; and So eppoint & Cashier and
guch other officers and sapleyees as HSY e raquirsd o nransact
the Dusinses of this Aseocietien.

The Boarg of Directoxs oRall heve The prway I¢ auline t29
duties of the cfficere et seployses of the saascarionss 3o Lix tha
galeries Lo be prid 3o thams to qigxiss thea: te roqQuiED bonds rXom
them and ¢o fix the pensliy thorsol) o reguiste the aaAner in
which eny lacreess of whe capital of the assecation skill bo nude;
to mankge oang adieinister Ihw busineos &nd affalra o©f Rha
Apsocistion; to neke all bylaws thst it may be unlawful for eham 0
wake; and genoxally Lo €0 end porierm 1) @ces that it mey be lagul

tor & Board of Diraztors te o and perfors,
BEVENTH. The Bsard of Dizeciors ghall hovs the pOUer o

change tha location of the wain offlca 'R0 any othor glace within
che limita of Bowlling Green, Mentucky, withous che appraval af the
ahsraholdars bui sublect Lo wna appsoval of tha Cospireller of tha
Cuxrency; #@nd shall have the powar te¢ ustablish or change 4he
ioestion of ehe Braach or branches «f the assoclstion te any other
jocetion, withaut the approvel of the shereRciders but subjest o
Lho approval of the Cosnptzoller of the Currensy.

EIEHTH. The corporate exidtenve of this Anscolesion Ghail
continue dRLil tezminatsd in sccordance with ihe lews of the United




stares.
dI¥TH. The Board of Diroctors of this Association, or &ny 2

ar more sharsholders owning, in the eggregate, not leze than 10% of
the stock of twhis Asscclation, may call a special masting of
shezoholders &t any time; provided, however, thet, unless? otherwisa
provided by iaw, Aok less than 10 daye prior to the dets fixed for
any auch medting, @ aotice of the time, plece, end purpose of the
meozlng shall be given by first class mall, postages prepald, to all
shareholiders of record of thie Aeeocietion at their zespattive
sddressas ae shown by the books of the Aseocistion.

TENTH . Any perecn and his o her hoice, exocutdge,; or
sdministretors, may be indemnifisg oF geimbursed Dy the Asacciation
for TRasOREDie expENIes actuslly incurred in connection with any
action, suit or procesdging, civil or cciminal, to which he ox sha
or they shsll be made & psyly by resson of hisz or her baimg or
having bean 2 diractor, or officer, or soployee of the Assccietisn
or of eny firm, corporaticn, oF orgenizacion tux which he ox she
garved in £ny such cepaclity et the request of the Assocavions
providsd, howgves. thet no parson ghall bs 8o indemnified oxr
colnburaed {n reletion to any matter in such scgion, swit, oOF
pruceading ag to which he or she shall finsily be sdjudged te Have
paen guilzy of or lisble for 3roes negiigenca, willfyl miscondust
ar erimingl acta in the pscformanse of his or hes duties to the
pesociasion) and provaAded, IMESHRE. thet N pIFEon shall be €6
indemntfied oy reimburoed I relation Lo &ny rattar in such sctlon,
sule, oF groceeding which has beon made Lhe sujoct of & compromiss
satrienant oxcapt with the spproval of & court of CORGABT BN
juzig@iction, or whs holders of reuord of a mejority of the
sutotanding shares of the Afssclation, oF the Board of DLIrechors,
scring by vorte of dicscters not perties to the wsame oOF
suRtent jelly the seme selion, gUit, ov procewding, sonetituting &
mujerily of the whols number of dirsctoers) and providag, LYrtheR.
Lhat an pucson ehali be €9 inesmnifled op rHindurasd (oF GRpENEAA,
penaitise oF othes paymenls jneurred  in  relation R0 &b
edminiateatlve prucesding oF action inavituced by an Appropriate
Apsocistion regulatory agency which procesding oy action resuits in




a finai order &ssesRing e€ivil aconey penalries or TEQUATIAG
affimmative action DY a3 individual or Lmdividuala in the ferm of
payeents ¢o  the  Assochatien. ohe  foxegoing sxight of
incomnification or pelsbucassent 3hall not de amclusive of sthar
FigACE (0 which Bsuch pSIscas of RLs 3F MK heics, execuitss, oF
edisiniztrators, Sey be entitisd aw & mattex of law.

*ha APpocisticn may, upon the affigmitive vote of 2 ssjority
of ite Dosxd of Divsctezrs, PUZChads Laowzonse [or the Purpede of
indennifwing 189 dirsetsrn, olfleore amd eIhOK sapleyecs 59 e
extont thet cuch indcaniliescions are eliewed Is the proccading
paregTaph. Such insuzence gy, but 6aod Rel, d8 fo7 the benofit of
@\l directors, officess, oc sEployess.

BLEVERTY. Thoeo Articles of Asscciftios oay o sowndad At any
reguler oz spetial weeking of whe skazokoldnze By the alfizrsetive
vota of the heldsra of 2/73 of the steck of this Assoniation, Bnleng
vip vove of tha holders 6f & greeter amdway of stack 15 soguiesd by
law, amd L6 CheS €508 by zhe vaze of the Molders of NeR gEootay

HnoRRt .




