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EXHIBIT 1



EXHIBIT 1 
 

LENDING ACTIVITY 
 
 
 
NEWLY ORIGINATED LOANS      
 
         January February 
           2009    2009 
Number of New Loans 

Consumer 202 209 
Commercial 81  87 
Real Estate        

 Secondary Market Residential 74 105 
 Other Residential 89  76 
 Non Residential   24    43 
Total Number 470  520 
 
Dollar Amount of New Loans        

Consumer $  2,022,000  $ 1,972,000 
Commercial 10,745,000 5,659,000 
Real Estate        

 Secondary Market Residential  6,270,000 9,881,000 
 Other Residential 12,172,000 5,064,000 
 Non Residential      1,023,000     8,798,000 
Total Amount  $32,232,000 $31,374,000 
 
 
RENEWALS/EXTENSIONS OF PREVIOUSLY ORIGINATED LOANS    
 
         January February 
           2009    2009 
Number of Renewal/Extension Loans 

Consumer  100  95  
Commercial 86 107 
Real Estate        

 Other Residential 87 111 
 Non Residential  68   71 
Total Number  341 384 
 
Dollar Amount of Renewal/Extension Loans        

Consumer $  1,765,000  $  1,475,000  
Commercial 18,783,000 21,973,000 
Real Estate        

 Other Residential 12,816,000   15,266,000 
 Non Residential    17,095,000   30,542,000 
Total Amount  $50,459,000 $69,256,000 
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EXHIBIT 2 
 

INVESTMENT SECURITIES PURCHASES 
 
 
 
ISSUER       PURCHASES 
 
        January  February 
           2009       2009 
Number of Issues Purchased  

Federal Home Loan Bank          4               5 
Federal Farm Credit Bank        15             12 
Municipalities and Schools          2               1 

Total Number           21        18 
 
Amount of Issues Purchased  

Federal Home Loan Bank $19,098,000  $20,671,000 
Federal Farm Credit Bank      79,477,000    53,661,000 
Municipalities and Schools           180,000         245,000 

Total Amount       $98,755,000  $74,577,000 
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EXHIBIT 3 
 

MINUTES 
LIBERTY BANCSHARES, INC. 

BOARD OF DIRECTORS 
JANUARY 21, 2009 

 
The Board of Directors of Liberty Bancshares, Inc. (“LBSI”) met on January 21, 2009 in 
the board room of Liberty Bank of Arkansas in conjunction with the meeting of the board 
of directors of Liberty Bank of Arkansas.     
 
Directors were provided an update on the special stockholders’ meeting held on 
December 26, 2008. The only item of business conducted at the special meeting was 
for the stockholders to consider and vote upon a proposal to amend Liberty 
Bancshares, Inc. Articles of Incorporation to increase the authorized capital stock of the 
company from 10 million shares of common stock, $0.01 par value, to 10 million shares 
of common stock, $0.01 par value and five million shares of preferred stock, $0.01 par 
value. The proposed amendment would therefore authorize issuance of preferred stock 
by the company. This amendment was necessary in order for the company to be eligible 
to participate in the U.S. Treasury Department’s Capital Purchase Program. Chairman 
Fowler advised that the meeting went well with numerous questions from stockholders 
in regard to the plan. A total 940,277 shares were represented in person or by proxy at 
the meeting which was approximately 81% of the company’s outstanding shares. 
Following the lengthy discussion, the stockholders approved the amendment to the 
Articles of Incorporation with approximately 99% of shares represented voting in favor of 
the proposed amendment. 
 
White provided a review of the proposed 2009 budgets for both the bank and the 
holding company. He reviewed the board package materials for the bank budget, 
providing information in regard to each of the major assumptions associated with the 
budget. As will be discussed further in conjunction with the proposed participation of the 
company in the Capital Purchase Program, the holding company budget reflects 
anticipated issuance of preferred stock in January of $57.5 million. The budget for the 
bank reflects anticipated capital injection by the holding company to the bank of $50 
million in January. 
 
The holding company budget reflects the anticipated repayment in full of the holding 
company’s line of credit with ________ and the resulting elimination of interest expense 
associated with the line of credit.  
 
McCracken provided a review of the proposed participation in the U.S. Treasury Capital 
Purchase Program. An information packet was provided to each of the directors 
regarding the program. Various aspects of the program were previously discussed at 
the November board meeting. As was approved at the November meeting, Liberty 
Bancshares made application under the Capital Purchase Program for $57,500,000 of 
preferred stock. The company’s application has been preliminarily approved and the 
company has been working with our legal counsel as well as legal counsel for the U.S. 
Treasury in regard to document preparation. The directors reviewed and discussed 
various aspects of the program, including but not limited to financial aspects associated 
with the preferred stock issuance by Liberty Bancshares, dividend requirements, capital 
impact, redemption provisions, various restrictions resulting from the plan including 
common stock dividend restrictions, common stock repurchases, executive 



compensation provisions, as well as provisions associated with warrants for additional 
preferred stock. 
 
As discussed above, the special meeting of the stockholders of Liberty Bancshares was 
held on December 26, 2008 and the stockholders approved an amendment to the 
Articles of Incorporation of the company to permit issuance of preferred stock. 
 
McCracken advised that it was anticipated that $50 million of the preferred stock 
proceeds would be utilized as a capital injection by the holding company into Liberty 
Bank of Arkansas. This capital injection would increase capital levels of Liberty Bank 
which would increase the bank’s legal lending limit, as well as providing funds for both 
lending purposes as well as for the purchase of investment securities which primarily 
would be securities associated with lending activities in the home mortgage markets. It 
is also anticipated that approximately $7.1 million of the Capital Purchase Program 
funds will be utilized to repay the holding company’s present revolving line of credit to 
________ Bank. The line of credit matures on February 1, 2009. Directors were 
reminded that dividends from the bank to the holding company are required for the 
holding company to service the debt. Therefore, repayment of the line will reduce the 
amount of future dividend payments from the bank to the holding company over the five-
year period. The remaining $400,000 of Capital Purchase Program funds will be 
retained in the holding company for working capital purposes. Since the holding 
company relies on dividend payments from the bank to fund the holding company’s 
expenses, this will also serve to reduce future dividend requirements from the bank to 
the holding company. 
 
McCracken also reviewed the projected impacts on bank and holding company earnings 
resulting from the proposed Capital Purchase Program funds and utilization of those 
funds, as well as the projected impact on various ratios of both the bank and the holding 
company  

 
 While the CPP funds will cause a boost in reported earnings, 

due to the extremely low general market interest rates for both loans and investment 
securities, it is not presently possible to invest the CPP funds at an interest rate 
sufficient to provide an after-tax return high enough to service the dividend requirements 
on the preferred stock. Therefore, at least for the near-term future, the dividend 
payments on the preferred stock will exceed the earnings boost resulting from the 
funds, which will therefore result in a net negative impact over the near-term future on 
the bank and company’s capital ratios.  
 
Following the discussions, the directors reviewed resolutions to authorize participation 
in the Capital Purchase Program and a resolution regarding compliance with program 
provisions.  
 
On a motion by , second by , the directors unanimously approved a 
resolution authorizing participation in the Capital Purchase Program and a resolution 
regarding compliance with provisions of Section 111 of the Emergency Economic 
Stabilization Act of 2008, copies of said resolutions are attached and hereby made part 
of these minutes. 
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RESOLUTION OF THE BOARD OF DIRECTORS OF 

LIBERTY BANCSHARES, INC. 
 
 WHEREAS, Liberty Bancshares, Inc. (the “Corporation”) has applied and received 
approval from the U.S. Department of the Treasury (the “Treasury”) to participate in the 
Treasury’s Troubled Asset Relief Program – Capital Purchase Program (“CPP”), 
whereby the Treasury will purchase shares of preferred stock in the Corporation (the 
“Preferred Shares”); and 
 
 WHEREAS, in connection with the Corporation’s proposed issuance of the Fixed 
Rate Cumulative Perpetual Preferred Stock, Series A (the “Preferred Shares”) to the 
Treasury, the Corporation will be required to issue to the Treasury a warrant (the 
“Warrant”) to purchase Fixed Rate Cumulative Perpetual Preferred Stock, Series B of the 
Corporation (the “ Warrant Preferred”); and 
 
 WHEREAS, in order to participate in the CPP, the Corporation must enter into a 
Letter Agreement, including a Securities Purchase Agreement and a Warrant and other 
schedules and annexes thereto (collectively, the “Letter Agreement”), with the Treasury 
which sets forth the terms of the issuance and sale to the Treasury of the Preferred 
Shares, the Warrant and the Warrant Preferred; and 
 
 WHEREAS, the board of directors deems it desirable and in the Corporation’s best 
interest to participate in the CPP and to enter into the Letter Agreement and to issue the 
Preferred Shares, the Warrant and the Warrant Preferred for the purposes of raising 
additional capital for the Corporation and assisting in the nation’s economic recovery;  
 
 NOW, THEREFORE, it is hereby: 
 
 RESOLVED, that the officers of the Corporation be and hereby are authorized and 
directed to execute and enter into on behalf of the Corporation the Letter Agreement, 
including the Securities Purchase Agreement and the Warrant and the other schedules and 
annexes thereto, with the Treasury pursuant to the CPP, and the board of directors hereby 
approves the Letter Agreement in substantially the form attached hereto; and further 
 
 RESOLVED, that the officers of the Corporation be and hereby are authorized and 
directed to execute such documents and to take such actions as necessary or appropriate 
to reserve or cause to be reserved for issuance to the Treasury 57,500 authorized shares of 
Preferred Shares of the Corporation or such other amount of authorized Preferred Shares 
as agreed upon by the officers of the Corporation and the Treasury and as set forth in the 
Letter Agreement as to be purchased by the Treasury, and to issue or cause to be issued to 
the Treasury such Preferred Shares according to the terms of the Letter Agreement, and 
to instruct the Corporation’s transfer agent to take any necessary action to reserve the 
Preferred Shares for issuance and to issue such Preferred Shares in accordance with the 
Letter Agreement; and further 
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 RESOLVED, that the officers of the Corporation be and hereby are authorized and 
directed to execute such documents and to take such actions as necessary or appropriate 
to reserve or cause to be reserved for issuance 2,875.02875 authorized shares of Warrant 
Preferred of the Corporation or such other amount of authorized shares of Warrant 
Preferred as agreed upon by the officers of the Corporation and the Treasury and as set 
forth in the Warrant as to be issuable to the Treasury upon exercise of the Warrant in 
accordance with its terms, and to issue or cause to be issued such Warrant Shares upon 
exercise of the Warrant by the Treasury according to the terms of the Warrant, and to 
instruct the Corporation’s transfer agent to take any necessary action to reserve the 
Warrant Shares for issuance and to issue such Warrant Shares upon exercise of the 
Warrant in accordance with its terms; and further 
 
 RESOLVED, that the officers of the Corporation be and hereby are authorized and 
directed to execute such other documents and to take or cause to be taken such other 
actions as may be necessary or appropriate in order to undertake and complete the 
transactions contemplated by the Letter Agreement and this resolution; and further 
 
 RESOLVED, that any actions taken by the officers of the Corporation or caused by 
such officers to be taken prior to this resolution in furtherance of the actions authorized 
by this resolution are hereby approved and ratified. 

 
 DATED January 21, 2009. 
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RESOLUTION OF THE BOARD OF DIRECTORS OF 

LIBERTY BANCSHARES, INC. 
 
 WHEREAS, Liberty Bancshares, Inc. (the “Corporation”) has applied and received 
approval from the U.S. Department of the Treasury (the “Treasury”) to participate in the 
Treasury’s Troubled Asset Relief Program – Capital Purchase Program (“CPP”); and 
 
 WHEREAS, pursuant to the certain Letter Agreement which the Corporation must 
enter into with the Treasury to participate in the CPP, the Corporation must comply with 
the restrictions and requirements of Section 111 of the Emergency Economic 
Stabilization Act of 2008 (“EESA”) relating to executive compensation and corporate 
governance; and 
 
 WHEREAS, the board of directors deems it desirable and in the Corporation’s best 
interest to participate in the CPP and to enter into the Letter Agreement for the purposes 
of raising additional capital for the Corporation and assisting in the nation’s economic 
recovery;  
 
 NOW, THEREFORE, it is hereby: 
 
 RESOLVED, that, at all times until the Treasury ceases to own any debt or equity 
securities of the Corporation acquired pursuant to the CPP, the Corporation shall comply 
with the provisions of Section 111 of the EESA and related guidance and regulations 
issued by the Secretary of the Treasury.  In particular, the Corporation shall: 
 
 (1) Make no “golden parachute payment,” as defined in the regulations and 
guidance promulgated by the Secretary of the Treasury under the EESA, to any “senior 
executive officer,” as defined by the EESA and the Treasury regulations and guidance 
promulgated thereunder, of the Corporation (generally, the chief executive officer, chief 
financial officer and the three other mostly highly paid executive officers of the 
Corporation) (each a “Senior Executive Officer” and, collectively, the “Senior Executive 
Officers”). 
 
 (2) Recover any bonus or incentive compensation paid to a Senior Executive 
Officer based on financial statements or any other performance criteria metric determined 
to be materially inaccurate. 
 
 (3) Amend all compensation, bonus, incentive and other benefit plans, 
arrangements and agreements of the Corporation to the extent necessary to comply with 
Section 111 of the EESA. 
 
 (4) Require that the Board of Directors or a duly appointed committee thereof, 
within 90 days after the Treasury’s purchase of securities from the Corporation under the 
CPP, review the compensation and benefit plans of the Senior Executive Officers and 
identify any features that could encourage the Senior Executive Officers to take 



 

1279566 1 

unnecessary or excessive risks that could threaten the value of the Corporation, and to 
review such compensation arrangements with the Corporation’s senior risk officer(s), or 
other personnel acting in a similar capacity, to ensure that the Senior Executive Officers 
are not encouraged to take such risks. 
 
 (5) Require that the Board of Directors or a duly appointed committee thereof 
meet at least annually with the Corporation’s senior risk officer(s), or other personnel 
acting in a similar capacity, to discuss and review the relationship between the 
Corporation’s risk management policies and procedures and the Senior Executive 
Officers’ incentive compensation arrangements; 
 
and further 
 
 RESOLVED, that the Board of Directors or a duly appointed committee thereof be 
and hereby is authorized and directed to take such actions as may be necessary or 
appropriate to ensure the Corporation’s compliance with Section 111 of the EESA and 
the Treasury regulations and guidance promulgated thereunder and with the provisions of 
this resolution. 

 
 DATED January 21, 2009. 
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EXHIBIT 4 
 

MINUTES 
LIBERTY BANCSHARES, INC. 

SPECIAL STOCKHOLDERS’ MEETING 
DECEMBER 26, 2008 

 
A special meeting of stockholders’ of Liberty Bancshares, Inc., Jonesboro, Arkansas was held on 
Friday, December 26, 2008 at 9:00 a.m. at the Liberty Bank of Arkansas headquarters building in 
Jonesboro.    
 
Notice of the special stockholders’ meeting was provided on October 27, 2008. A proxy statement 
was sent to all stockholders on December 10, 2008.  
 
Chairman Wallace W. Fowler opened the meeting and welcomed all stockholders in attendance. 
Corporate Secretary Lloyd McCracken, Jr. advised that a quorum was present. A total of 940,277 
shares were represented in person or by proxy which is approximately 80.99% of the company’s 
outstanding shares of 1,161,021. 
 
Chairman Fowler reminded the stockholders that they had each received a proxy statement which 
provided a review of the Capital Purchase Program of the United States Treasury Department. 
While the Liberty Bancshares board of directors may or may not decide that participation in the 
Capital Purchase Program is in the best interest of the company and stockholders, the item of 
business to be voted on at today’s meeting is a proposal to amend the company’s Articles of 
Incorporation to permit the issuance of preferred stock. Approval of the proposed amendment to 
the Articles of Incorporation will not automatically result in the company’s participation in the 
Capital Purchase Program or in the issuance of preferred stock. Assuming the proposed 
amendment is approved by stockholders, the company’s board of directors and management will 
continue its review of the provisions of the Capital Purchase Program and, following completion of 
that review, make a final decision regarding participation.  
 
Chairman Fowler then opened the meeting for questions. Chairman Fowler and Chief Financial 
Officer McCracken responded to numerous questions on various topics including the Capital 
Purchase Program’s provisions on dividends, the anticipated effect on the company’s capital, 
earnings, stock value, dilution, as well as other aspects of the program. 
 
The proposal presented to the stockholders is to amend Article 4 of the Articles of Incorporation of 
Liberty Bancshares, Inc. to replace the current Article 4 in its entirety with the following: 
 
“4.  The total amount of the authorized capital stock of this corporation is 10,000,000 shares of 
common stock with a par value of $0.01 per share and 5,000,000 shares of preferred stock with a 
par value of $0.01 per share.  The Board of Directors may determine, without any vote by the 
shareholders, the preferences, limitations and relative rights of (a) the shares of preferred stock 
before the issuance of any shares of preferred stock or (b) one or more series of the shares of 
preferred stock before the issuance of any shares of that series. Before issuing any shares of 
preferred stock or series of preferred stock, the corporation shall deliver to the Secretary of State 
of Arkansas for filing, Articles of Amendment, effective without shareholder action, in accordance 
with Arkansas law.” 
 
On a motion by , second by , the stockholders approved the 
amendment with 930,284 shares (98.94%) voting in favor, and 9,993 shares (1.06%) voting 
against. 
 
Chairman Fowler thanked the stockholders for their attendance.  
 
There being no further business, the meeting adjourned at 9:50 a.m. 
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