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ANTECTET OF SEHARE HRXCHANGE
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t . & Rentusky ecvporation . . i ngFu%

9. RBitached hereto ag Aunex A and mads a pact hwgaol

iz 8 Slan of shere Exchange (the “Plan of Shire 2xchangs®™) .

‘pmrgwant to which Liberty Hacicnal fancoerp, Inc. !“Liboxty$ ;
shall eeuuive #1) of the issued and cutatanding shaves feho

“Baisk Shares”} of Plorencs Pepesis Bank, Florence, Xentucky '

(tha “Bank®) by an exchangs of shsres of Libszty cesmon

stock for Bsnk Zhaces, in ncrordsmee with the lawe oflths -

@ "

Sommonveenleh of fontucky. {

2.0 The Sank hes 5,800 shaves oi iassed and ¥
outstanding comnon  astock with a par walue of 850.69) por -
shore., | The sharsholderes of the Bank were entitled to cast. ' .
%, 400 votes on the Plan = Slexe Exchauge. . "5 F Nk

' . \ PR '

2,1 %he #Flan of gSheve Ewxchange was spproved by /the!
shavehslders ©f the Bank by & vote of 483 wheras dopithe ~ WL
Pisn Of ERCHANG®, G __ ®hArAs sgainst, and O abstaining. . ‘2T
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é R.¢ The afferiive J«to ond time of thece hreicies of .. &
gharo Bxchange is OCoiober 35, 1839, 1ie3%:3F peme, i

Yranifors, Yentueky tise. R S
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MIRER A

PLAY & SHARE DACHANGE
KU PEOOGRNIZATION

Thia 19 @ Filsn of Share Excha ge and Peerganlzetlon (the “Plsi of Thare
Erchenges; for the statutery share exchange by which all of Che oubetending
sharss of Flerepce Deppalt Zaak (the "Benk™), & Fentuely carporastion sulbes-
deodt to owmedsct & coabined Denking and trust bueiness with ite principsl
alfice in Florence, Renjucky, are to tw eoquired oy Libscty Redlongl Bancorp,

Ysem. {CLEDRETYT). @ Rentnchy corparation.
The plea

t.  Sherz Eachanqe. Upon the terms snd cosaditlons se forth la fhie
Bion of Shese Luehaivs snd the koguisition Rqreéement and Pian of Racrgenize~
tica the “Soguizition hgreement®) deted se of June 9. 1389, between the Benk
on? Libsrty and joined in by each of the dizectses of tha Bapk, Libarey shali
seguize sll of the outstanding sheges of the Bsnk thaough 2 shoce exchaige
{ahe "ERThenGe }.
&. Bank Laplea) Ztock. The euthorized capissl eieek aof the Bsnk con-

gistx of 5,800 shazes of commos stock of 8 per velue of 50 par abage | "Benk
Conaprs Stock™), all of uvhich sie jrsued and outstsnding, fully peld and non-

ssasseahle. .
3 riberly Capital Stock. The authorized capital atock of Liberty
conalnts of (a8t 30,000,960 ehares of commen stock withoubt par valug (&ae "L'0-
geby Comonn Stach™y, #f which sofficient snsves are unlssuesd snd gvallebis (ot
jeswance An the Exchange, and (b} 10,000,000 ahares of prefesyed storh selihout
pat value of which ne shexes ere fgsued ax of the datz of the Roquisition

Agroessnl .

4. Parchsze Esount. AL the Effective Time (ae dufined {n pacaqreph
43, each otmre of Bank Lomdon StocX lasued and sulstarding shali be conwenisd
inde & right to feceive §£2,331.50 (the “Purchaes Amcunt”) In Liberty Coesin
Stock. Litwrty Comwon Stock wiIl be vslusd in the temisactlen 8t ihe “iibegty
thare voalue.” The Libepry Shars valve ahzll be egual to the avorsgs of thy
lest vaies price seporied by HASDAD st the closs of trading o aach Sxading
dsy dusing the thirly-Say period ending on the date 1% 2sys peier to the Gy
on vhteh the Effsctive Tizs corurs. Pach share of Bank Comaun Stock onwerisd
into Libegty Coemon Siovh at tiw Bffective Time shall be converted {nto Shat
msrer of aheres {cerried to four decimel places) of Liborty Cosson gioek ihw
Covversion Share Amcunt”) wilh an aggtegate Liberty Share velue equdl te vhe

Purchese Qesvant
9. The Reozgenisstion. the Moards of Dlrectors of Libsrty and the

pan% Pove each approved the Acguinitioh Agreepent sad this Plon of &havs
Sxenengw ox @ pien of zeorgenizatisn within ihe provislone of the Inezmak

Aevenoe Code of 988, 4o meersied, 35 I86{a) (1) (Bi #0d 34%4.
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. Seututosy fusre Bachenan. RC 32:59:152 p.@., Prankiset, RentueRy
Thep oR O GATE OR WRACH pkopwily enpeuted s-ticion of Zhore ¥xehings sotthng
gozth (his Pian of Fesve Tochange Are ¢ol ivered to and acceptud foy Flling by
2w Fomtoilly Seegadlaey of Srala (e vgefective Tiow~j, Liverty shail ‘acgulce
all of e entetending Bank Cotsin stsck on the terps end cond/tiens of s
Roxmbsition Agreeseal and ehie Plan of share Exchangs 9ad A proordents with

e Tentucky fusinase corporation ket (the "ACLT).

.

7. Copigel Stogh.

{ay At the Effective Time, psch ehare of Heuk Comem Bteck out-

ghapslimy temedletely piler Y0 the #ifective Time shail, ipss feute, and with-
out any sction on the part of the holder thevecf, becomg and azchanged into
ahat nugoey of shaies of Liberty Cosson Stock equal o the Conversion ghersd

. god all cutstaniiag eertiflcetes representing tunh shered of Rank Cou-

dzont
mow Gtock shall repreosnt, lestesd of sharss of Beak Comncn Stock, the right -

2o recelve rertliflcates repementing
e Converaio Share Amount.

k)
piasding iseedlately priok to U gffsntiva Tiwe ehall be ank

‘righy to X

iniect only to. the-

pifestive Time, the atuck transfer books of tha gank shall be closed, and sie
crensfer of shares of Bank Lopmin Bleek aiall thereafzer by mede. L

) At tre Eftoeilve Tiss, Libecty shall goquizg amd be isousd 6
madeyr ef sheres of Brox Coxavd Steck squal to thy nusber of ohores of Bank

comece BLock thet werd entelanding imacdletely prlor €o the Effestivs Plea, . o
teen by Liberty chsll constbtute &lf of 1 ' 7

whe chares @f Zask Somson Btock S0 aTiu

v ygowed and outzionding Lapk TonaoR Reock. .
B i ! ' .

i€y gach ahare of Liderty Lendon Srock leewed end cubstasding

jemwiisigly befoze the ¥flewilve Tive shell zemaln wichanged by 4he Rogulel-~

thom.
#. surpender of Certifivates. :

i J FLIM
sey  After the Effective Tlewm, asch holder of an cutstending O8¢=

eiftents or ceitificates previovsly geprosenting sharer of REAX Conwn Shoek

i"Zenk Cegtificote(n;”s chall secelve upon the surrender ¢ Linerty of the
nulden s Bonk Certificate{s}, togethey with a progerly exesuzad letler of
rremenittal n & fore Lo be provided by Libwrty fthe “Lettsr of Wranemitisl®},
aod with @il Instruanke ox docusents tequired to socoppany b jatker of
cranowiteel, & cestiflcate{s) repregenting the numbsr of ehdvEs 6f Liberly
Consachs BRowk aqusl 10 i Convyrelon Shasa Amount for sach shaxs SFf Rank Qo=

Fon Brecdk awi, Af opproprists, a cask vaysent Jn eu of any Sract fonnl aBale

iatyrest, aa proviaed for in pacsgraph iQ.

i sy wheaever Liberty devisges ® Aividen! or othor dietyibutimm,
(@ goch,: oback oc otber propseiy, on ke Liberty Cowsnn Biock giiey the ilev
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slares of Liborty Comma Stock equal 0.

At the #ffective Tize, holdeys of Bank Convon SLOOR Sul- |

eveive the Comversicn Shegs fmownt for zech shaxs of Siealt Comeon -
gtack beld by ¢hea or to tholr lighite wiged Fubtitie 13 of tiw Roet. " AL'the -
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Live Time, the decisration shel) provide for the dividend op diztributien on
8kl smuges of Liberty ComAon S5tock issued amd ocuvstanding, ineloding thoze
with ceepoet ta which a0 certificats has bean delivezod horowidur: however, no
S ooburasmmnt of such dividend or distyitwtion shall be yveguired o be mede
amtfi the shaseholder entitied to such dividersd ar distributisn e owplied
with cufgaragroph 8{a) of this Plan of Swre Ewvharge Toqacding tha Bank Cer~
RiFfantelsy semresenting auch shares.  Upon such coepliance or ar soon A
each guch szhareholdsar shali be eatitisd to resslve

grecticedle vherealler,
from Liberty $% &xount oqual to ell! gividends and distribudlicns (without
intereat rhwrecn end leae the cxmunt of teges, §f any, vhich have bean isposed

t‘?E pald thereor) on the chares rapersented thereby.

£. Peciasulficstions, ete. If, prloc to the Effactive Tine, Libesty

declares & stock dlividend on or sundivicea, splits up, xeclgunlries or com-
Dines Literty Comon Stock, or declaree & dividend or o2lied 4 distribution on
Literty Commen Stock of say securily coavestibls into Aty couwasn avock, then
s ony iste sdjustzent ikl be mode in the CTonucrslon E0ere JMount &9 take

tate socoemt the dividend, suhdiviaion, split-up. reclsssifleatfen or cogdina-
tion.

§9. @2 Fractional Sheyee. Mo certificale ox serip of any hind ehsl)

she imowed Dy Libesty in sespect of any frectional intsreskt in Libecty Covmatm
Srect sesuliing uosa “he grohange, o holdey of Benk Cowaon SLock shell have

gaw Fighis In tespecyt of o tractional interest in Libazty Comsca 3lock erlsing
cut ef the Bxchengy, exCept o receivww a caah Payprent equal 0 sush fraction

maitipiied by the Libekty SRire Value. '
1. Alternste Plasn.  This FPlan of Shere Exchange say ke opproved by

the Boarde of | nisu‘tom of the Wenk and Likeriy and the sheraboldsrs of the
Benk comcurrently witn an aiternate plan of merger {the “Miterngte Flen™) &a

comesmistad Ly (he Acguizitizn Azrsewent.
17, Ebsndone=nt. T Lﬂimw elzcka R0 effect the trspunvition parauant

fo the Klternste Plan, snd gives sotice o tala sffect to the Eenk, Shen the
Bosgds of Birectors @f the Benk aaxd? Liderty shall be deased Yo heve absndoned

this Pian ¢of Share Bachange pursuant to XRS 271H.11-0309).
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