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WITHE BRYD IBTO 2R
TRANS FINANCIAL BANX, MATIONRIL assocx&wnmwagg e/

Pursuant to the provisions of KRS 271B.11-050, the
undersigned do hereby execute the following Articles of Merger
under the terms of which Kentucky State Bank of Scottsville and
Commercial Bank of Dawson shall be nmerged with and into Trans
Financial Rank, National Association, with Trans Financial Bank,
National Agmsociation b2ing the surviver:

3. Plan of Merger. The Plan and Agreement of Merger
among Trans Financial Bank, Naticnal Association, Kentucky State
Bank of Scottsville and Commercial Bank of Dawson, attached hereto
as Exhibit A and incorporated by this reference as if fully set
forth herxein (the "Plan cf Merger®), was approved by the sharehold-
2r8 of each of the constituent corporations in the wanner pre-
scribed by the Kentucky Business Corporation Act.

2. Rate and Manner of Adoption.

Ao The Plan of Merger was adopted by Trane Financial
Bancorp, Inc. by unanimcus written consent. Trans Financial
Bancorp, Inc. owns all 241,226 issued and cutstanding shares of the
comman stock of Trans Financial Bank, National Assocjiation. The
number of votes cast for the Plan of Merger was sufficient for
approval by the sole voting qroup.

B, The Plan of Merger was adopted by Dawson Springs Bancorp,
Inc. by unanimcus written consent. Dawson Springs Bancorp, Inc.
owns all 50 issued and outstanding shares of the common stock of
Rentucky State Bank of Scotteville. The number of votes cast for
the Plan of Merger was suificient for approval by the sole voting
group.

<. The Plan of ¥erger was adopted by Dawson Springs Bancorp,
Inc. by unanimous written consent. Dawson Springs Bancorp, Inc
owns all 490,000 issued and cutstanding shares of the common stock
of Commercial Bank of Dawscn. The number of votes cast for the
Rian of HMerger was sufficlent for approval by the sole voting
graup.

3. Effective Date. These Articles of HMerger shall
beccree sffective on December 31, 19%2 at 5:01 p.wm.




IN WITNESE WHEREOF, the undersigned authorized represen-
tatives of Trang Financial Bank, National Association, Kentucky
State Bank of Scottaville and chmercialﬁEank of Dawscn do hereby

sxecute thesze Articles of Merger this /7

THIS INSTRUMENT PREPARED BY:

Jane . Fouchee

WY, . THRRANT & COMBS
2800 Citizens Plaza
Loviaville, Kentucky 40202
{502) 589-~5235
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day of Deacewber, 1292,

TRANS FINANCIAL BANK, HNATIONAL
ASSOCIA

By [ »
Barry D/ Bray, Prgaident

RENTUCKY STATE RANK
OF SCHETSVILLE

COMMERCIAL BARK OF DAWSON
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By = 4
~ Paul K. mér, Chairman

of the Board
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PLAM LND
RERENMENT OF MERGER

amONG
Trang Financisl Bank, National Asscciation
and
Rentucky State Bank of Scottavilie
and
Compercial Bank of Dawson
nnder the charter of
rrang Financial Bank, National Asseciation
under the titlie of
Trans Financial Bank, National Asszociation

Thiz agreement wmade between Trans Financisl Bank,
National Assueliation {(hereinafter refsrred to ag *Trans Financial
Bank®), & national banking association crganized under the laws of
the Wnited Stateg, bkeing located at Bowling Green, County of
Warren, Iin the Commonwealih of Kentucky, with a2 capital of
52,412,260, divided into 241,226 shares of common sStockK, each of
$10.90 par wvalue, surplus of $32,400,000, and undivided profits,
including capital reserxves, of $10,&77,000 as of Sune 30, 19%2, and
Kentucky State Bank of Scottevilie (hereinafter referred to as
*Rentucky State Bank®), & banking corporaticn organized under the
laws of the Comnonwealth of Kentucky, being located at Scottsville,
County of Allen, in the Commonwealth of Kentucky, with a capital of
$35G, 0006 divided into 50 shares of comaon stock, each of $7,000.00
par value, surplus of $2,000,060, and undivided profits, including
capital reserves, of $1,191,000, as of June 30, 1992, and Conmer-
cial Bank of Dawson (hereinafter referred to as *Commerxcial Bank®;},
& banking corporaticn organized under the laws of the Commonwealth
of Kentucky, being located at Dawson Springs, County of Hopkins, in
the Commonwealth of Kentucky, with a capital of $400,000 divided
into 46,000 shares of common stock, each of $10.00 par value,
surplius of $1,600,000, and undivided profits, including capital
reserves, of $870,000, as of June 30, 1992, each acting pursuant
o a resolution of its board of directors, adopted by the vote of
& majority of ite directors, pursuant to the authority given by and
in accordance with the provisions of the Act of November 7, 1218,
az arpended (12 USC 21%) and KRS §289.3%15, witnesseth as follows:




Sactivn i.

Eantucky State Bank and Commerelal Bank shall be serged inte Trans
Finsncial Bank undsy the Charter of the latter.

section 2.

The nawme of ths rezeliving zsscciation (hersinafter referred to as
tha *association®) ehell be Trang Financial Bank, Hational
Amsgociztion.

Baction 2.

The business of the Association shall be that of & national banking
sasociaztion. This business shall be conducted by the Association
at its wain office which ghall ke located at Bowling Grssn,
Kentucky, and at ite leugslily established branches.

Section 4.

The amount of capital stock of the Assoclation shall be $2,413, 260,
divicded inteo 241,226 shares of coaron stock, easch of $10.00 par
value., and at the time the perger shall become effective, the
Association shall have a surplus of $26,750,000, and undivided
profits, including capital reserves, which when combined with the
cepital and surplus will be equal to the combined capital struc-
cures of the merging banks as stated in the preamble of this
agreement., adiusted howeveyr, f£or normal earnings and expenses
batwesn Jene 39, 1$9%%, and the effective time of the merger.

Section 5.

All asgety zx they oxist at the effsctive time of the merger shall
past to and vest in the Association without any conveyance or c¢ther
transfer. The Asscoclation shall be responsible for all of the
1iabilities of every kind and description, including liabilities
arising from the operation of a trust department, of each of the
nexrging banke existing as of the effective time of the merger.

Section 6.

One hundred percent {300%) of the presently ocutstanding 241,226
ghares of common stock of Trans Financial Bank, each of $10.00 par
value, are ownad by Trans Fipanciazl Bancorp, Inc. One hundred
percent ({i0O0%)} of the outstanding shares of common stock of
Kentucky State Bank, sach of $7,000.00 par value, and one hundred
percent {i008%) of the ocutstanding shares of common stock of
Commarcizl Bank, each of $1¢.00 par value, are owned by Dawsocn
Springe Bancorp, Ine. At the effective time of the merger,
following receipt of the approval of the Board of Governors of the
Fedavral Reserve of & merger between Trans Financlal Bancorp, Inc.
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and Dawgon Springs Bancorp, Inc., one hundred percent {(100%) of the
outstanding shares of common stock of each of Kentucky Stata Bank
and Commercial Bank shall be owned by Trans Financial Bancerp, Inc.
The shares of Kentucky State Bank and Commercisl Bank common stock
issuad and ocutstanding shall automatically be canceled, and the
irsuved and outstanding common stock of the Associstion shall remain
isgued and cutstanding, without any change or alteration in the
ownership, voting rights or other rights. The $350,000 represent~
ing the capital stock currently in the capital structure of
Kentucky State Bank and the § 400,000 representing the capital
stock currently ir the capital structure of Commercial Bank wiil be
transferrad inte surplue in the surviving Association, as repre-
sented in the Pro Forrma Bslance Sheat attached to the Application
Lo Merygs, at the effsctive time of the merger.

Bection 7.

The present board of directors of Trans Pinancial Bank shall
vontinue to serve as the board of dirsctors of the Association
until the next annual meeting or until such time as their succeg-
sors have been elected and have gquailified. The Assoclation shsall
take appropriate steps to comply with the provigions of Kus §
287.815{2) {d}.,

Baction £.

Effective mz of the time this merger shall beacome effective as
gpecifiad in the merger approval to be issued by the Comptroller of
the Qurrency, the Articles of Assoclation of the resulting bank
ghuil be in the form attached hersto as Exhibit A.

Baction 2.

Thiz sgrecnment may be tersinated by the unilsteral action of the
bozrd of directors of any participant prior te tha approval of the
shareholdera of the participant or by the autual consent of the
hoard of directors of 21l participants sfter any sharshoidsr group
has taken sffirmative action. Since time is of the assence to this
agrsasent, if for any reaazon the transsction shall not have heown
conauzaated by Karch 31, 2993, ¢his agreement shall be tersinated
automatically &8 of that date unleze srtendad, in writing, prior te
thiz date by wnutual action of the boards of dirsctors of the

partisipants.

Section 10.

Thie agreesesnt shall be ratified by consent of Tranme FPinancirl
Bapcorp, inc., the sols sharehelder of Trans Financial Bank, and by
consent of Dawvson Springs Ssncerp, Inc.. the scle shareholder of
wmach of Kentucky SZatae Bank and Commercial Bank, in lieu of a
shareholdar®e weeting of the banks; and the merger shall beconme
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effective at the time specified im & merger approval to be issued
by the cComptroliler of the Currency of the United Statss.

WITNESS, the signatures and zeals of the merging banks this JQZgﬁL
day of ézzﬁggzgzvgmm_, 1392, each set by its president or a vice
president and attested to by lts cashier or secretary purszuant to
a rosclution of its board of directerz, acting by a majority:

Attest: Trans Pinancisl Bank, National Asscociation

— &M%_g) [Sepes

Rarry B BEay, gféaﬂ&mnt

ﬁf‘mq ALt sabeom
{ Becratary ]

{Sesl of Bank)

ETATE OF XERTUCKY)
1 88y
COUNTY OF WARREW }

on this 3vw day of Deceambsr, 1832, before zé, a notary public for
thin state and county, personally came Sarry U. Bray, as president,
and  Fae Webhegcpoon ag secretary, of Prans Financlial Bank,
Hationsl Association, and each in his/her said capacity sacknowl~
adoed this instrusent to be the ast and deed of the Bank and the

seal affived £ty it 4o be its sesl.

WITHESS ay official seal and signature this day and yoar.
&(NEGwMKAA wai'(ﬁhh

{Seal of Rotary} Rotayy Public, Stebeot Lavee County
My commission sxplres q;{g@%f?




Attest: Kentucky State Bank of Scottavills

iBeal of Bank)

STATE OF KENTUCKY)
&8s

}
COUNTY OF HOPRINS)

In this __{ __{fﬁ"’ﬂay of Dacemberxr, 1992, before mﬂ,anotary public £or _ Tuiw ﬁr;}‘

this ptate and county, ,ggraozwn;y camne Raoss TR as
chairean, and __ Fir _g_ﬂgﬁ/ﬁ@q, a8 secratary, of Ken‘tm.k; State
Bank of Scotteviiie, and Sach in his/her said capacity acknowledged
thie instrumsnt ¢o be the act and deed of the BRank and the sesal

2ffived to it to Le its seal.
WITHESS my official sgeai a&nd signature this day asnd year.
& Lha
L Ch (AALE i)

(5881 of Hotary) N@égryimmu o County
My commission expires .J Y.23




Attast: Commarcial Bank of Dawson

By: LA e

~Hance, Chalrman

c::;;;gégii7"ﬁ? , FAVL K ToRwER

Secretary

{B8anl of Bank)

STATE OF KENTUCRY)
}
COUNTY OF HOPRINS)

on this g9 = %’@ay of December, 1992, before ma, a xmtaz:'y public far W

this atate and gounty, ergsonally came R
chalrman, and é&; Ll B as sacretmy, of COmmarcial Bank
of Dswson, and ®ach in his/her said capacity acknowledged this
instrument to ba the act and dead of the Bank and the ssal affixed
to it to ba its seal.

HITWESS wy official sa?.b and gignature this day and yesrx.

e € U0 agren)

Va4
(Seal of Notory) Wotary Publie, 'Jvﬁz%), County
¥y commission expives /. A3
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AMENDED AND RESTAYED
RAATICLES OF ASIOCIXTION
THEE CITIZENS mwmmx??mm OF BOWLING GREEN

Fer the purpose of organizing an Asscciation ¢o carry on the
businaege o©f banking undsr the lews of ¢the United Statas the
wndersigned Qo enter into the fLollowing armended Articies of
Basccistion.

FPIRST. The title of this Associaticn ehall bs Trans Financisl
Bank, Nationel Azsociztiom.

SECOER. The wain office of the Asseciation shell in Bowling
Green, Warren County, Rentucky. Thae gen2ral business of the
Asmociation shall bs conducted &t ita meim eoffics and at its
branches .

PHIRD. The Board of Directorz of this Xasociztien shall
congist ef not iesz than five (5) nor more than twenty~five (23%,
sharaholdars of the Associstion or of sny company which has control
over the Assoclation within the meaning of tha Bank Holdiny Company
Act of 1854, az amended {such company baing hereinafier rsferrad o
&8 YHolding Company®), the axact numbar of divectors to be fixed
and detsrmined from time to time by rescliution of the shareholders
at any annual or spacial eeeting therveof; provided, further, that
the Board of Dizveciors in any year bastwesn annuel mesetings of £he
sharshoiders way by vote »f & majority ef the full board, imcreass
the mmbar of directers by not more than twe (2) and sappoint
directoxs to £iX1 the vacancies thersby created, rprovided that thae
nuzbey of dirsctors shall at no time exceed twanty-five (2%). Ezch

director shall ovn during the full term of his directorship =
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ninimzm of Onse Thousand Dollars ($1,.000) eguity intarest in this
rssociatien or in 2 Belding Coppany. Any vacancy in the Board of
Directors aay be £illed by action of the Bosrd of Directors.

FOIRTE. Yhere zhall bg an snnual meeting of the shareholders
the purpose of which chsll bs the election of directors and the
tranzaction of whatever other buesiness aay be byrought hefore said
seating., It shall be held at the main office or osther convenient
ploce as the Boerd of Dirsctors may designate, on the day of each
vear specifisd thezafor in the bylawe, but if ne @lectien is held
on that day, it may be held on any subsaguent dey according to sush
lavful zulies 28 Bay be prescribed by the Board of Divaectors.

Heminations for alection to the Board of Directors mey ke made
by tha Boazrd of Directors or by any stockhelder of any cutstanding
eless of capitel ztock of the bank antitled to vete for election of
Airectors. Hominatione, other than those wmade by or bahalf of the
axisting sanagenent of the bank, shall be nada in writing and shall
be deliversd or muiled ¢o the President of the Bank and te the
Cosptroller of the Curreaney, Washingten, D.L., not less <Than
fourteen {(1d) deys nor mors than fifey (%0) days pricr o any
neating of stockbolders czlled for the elactiorn of divectors:
pravited, however, that 12 less than twenty-one {31} dayst notice
of the nseting is given to shereholiders, such nominations shall be
railed or dsliverad ¢o the President of the Bank and te the
Lopprrollaer of the Currency not later than ths closs of business on
the meventh (7th) day on which tha notice of meeting was mailed.
Buch notificstion shall contain the feollowing iniﬁomtian to the

extant known %o the notifying sharsholdars: {a} the nawe and
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addroneg of sach proposed nemines:; {b] the prinecipal occupation of
gach proposad neminee; [e) the total mmbdber of shares of eapitel
stochk of ths bank that will bae votsad for @sach preposed nominee; [d4)
the pame and reeidence address of the motifyliag sharshslder: and
{e] tha numbar 6f sharss of capital stock of the bank owned by the
notifying sharsholder. Horinstionz mot made in sccordance herewith
ey, in his/ber diecretion, be digsregardsd by the chairparson of
the mesting, and upon his/har instructicns, the wote tazlilers mey
disregard 81l votes cest for each anvch noninoes.

FIITH. The amount of capital stock of this Association éiall
& $2,900,000.00 divided into 220, 600 shares of commcnh stock of the
par wvaliue of Tan Dollarxs {§1i0.00):7 but sald caplitel stock may be
incrasnsed or decraeased from time to time, in accordance with the
provisions of the bhanking laws of the United Statasz.

No holder of shares of the capital steck of any class of tha
hkssociation shall have any preemptive cr preferential rights of
subscription to any shares of any class of étock of tha Xasocia-
tion, whether now or hereafter authorized, or to any allisgaticns
convertible inte stock of 8 corporation, issued, or sold, nor any
right of subscription ts any thereof othar than such, if any, a&s
the Beard of Directors, in its discretion may from time to tims
deternine and at such price as the Board of Directors may frow times
to tims £ix.

The Assowiation, at any timze and frem tise o Lime, way

suthorize and lsaus debt cbligations, whether or not subsrdinated,

without the approvael of the shareholiders.
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BIXTH. ?ﬁa Board of Birectors ahell appeint one ef ixe
oseabers President of this hsseciation, who shall be Chalisparson of
the Bozrd, unless the Board ppoints ansther dirsctor to be thae
Chalirperson. The Beard of Directers shall have the powar to
appoint cne or more Vice Presidentsz; and to appeint a Cashiay and
such other efficars and employesas & EAy be reguirad to transact
the business of thiz Aszscciation.

The Roard 0f Directers chall hsve the powar €o define the

duties of the officeres und employees of the Associstions te fix the

salaries ©o be paid Lo thexn; ¢o dAiesmiss them;: o require bonds from
them and to f£ix the penalty therecf; to regulate the m:annser in
which eny increase of the capital of the kssociation aball be mads;
to sanege and sdministszr the business and affairs of the Associa-
tion: te make all Bylaws that it may be uniawful for thes to maka:
and gengrslly to do and perform all acts thst it may be lsgal for
2 Beard of Directors to do and perfors. .

SEVENTE - The Board of Directors shall have the power to
zhange the loccation of the main office to any other place within
the limits of Bowling Graen, Rentucky, without the approval of the
gharehclders but subjsct to the approval of the Comptrolier of the
Currancy: and shall have the power to establish or changs the
locatien of ths branch or branches of the Assvcistion o any other
iscation, without ths approval of the sharchoiders but subjact to
tha approval ef the Compiroller of the Currency.

BIGEZHE- The corporate sxwistence «f this Assccistion shail
cortinua untll terminatad in asccordance with the laws of the United

Etates.
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INTE. The Board of Directors of .this Association, or amy

cares {3) or nors shareholders owning, in ¢he sggragate, net lgea
than 316% of the stock ¢f this Association, may call 2 specisl
neeting of sharsholiders &t zny time; provid&d,'hownvnr, that,
unless otherwise provided by lav, not laas than ten (10) daye prioy
to the dste fixed for any such sestina, & notice of Tthe tims,
placa, and gurpose of the meeting shall de given by first cluss
anil, 'mstmgu prepaid, to gll szhershelders of zrecord ©f this
Associstion at their respective pddresses as ghoewn by ¢the books of
the Asseciation,

TEATE. Any pareon. his/her hairs, ewscutors, or administra-
toxs, BRY be indawnified or relisbursed by the Association for
ressonable expanzes actuglly Iincuzzed in connsction with any
action, sult or proceeding, civil or criminal, teo which he/she or
they eshall bs mada & party by rsason of his/Ber being or having
baen a dirsctor, or officer, or employves ef the Asgocintion or of
any firm, corporation, or organization which he/she saerved im any
such capacity 2t the reqguest of the Assoclation; provided, howgvesr .
that mo person shall be 20 indemnified or reimbursed in relation o
any matter in such action, sult, or proceeding as to which he/she
shall finally be adjudgsd to have been guilty of or liable for
greas negliigence, wilful wnisconduct or criminal acts in the
performance of hiss/her duties to the Assccistion: snd gprevided,
Luxther, that no perzon shall be so indenmnifiad or reimbursed in
reletion o any matter inm such astion, sult, or proceeding which
hag been made the subject of & compromise aﬁtﬁi@gant axcept with

the approvel of a court of competent Jjurisdiction, or the holders
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of racord of & majority of the outaztanding sharas of the Acsocia-
tion, or the Bcard cf Divectors, scting by wote of divrsctors not
partias to the sine oy aubstantially the same¢ action, suit, oy
procesding, constituting a wmajerity of the whols numbar of
directors and provided, Ouncther, that no parson shall be so
indemnified or reizbhursed for expanses, penalties oxr other payaents
incurredl in relatien to an administrative procseding or action
institutad by an appropriate bank regulatory sgancy which procesd-
ing eor actica raesults in a finzl order asesssing eivil money
penalties or regquiring affirmativa action by an individuasl or
individuals in the form of payments tc the Associstion. Tha
foregoing right of indemnification or reimbursement shall not bs
exclusiva of othar rights te which such persons, his/her heirs,
axscutors, or sdsinigtrators, may be entitled as a wmattsr of lawv.

The hssociation may, upon the affirmstive veote of a majevity
of its Board of Directers, purchasse insuranep for the purpose of
indemnifying its dirsctors, officers and cthar enployees ¢o the
extent that such indemnifications are allowed in the procesding
paragraph. Such inzurance may, but need not, ke for the bensfit of
all directors, officaers, or employses.

RLEVENTH. These Articles of Association may be amendsd at any
regular or specisl maseting of the charehelders by the affirmative
vote of the shareholders of the holders of two-thirds (2/3) of the
stock of thiz Azscciation, wuniess the vote of the holdaerz of &
greater amount of atosk is required by law, snd im that case by the

vota of tha holders of such grsater amount.
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