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S.Y. Bancorp, Inc.

1040 East Main Street

Louisville, Kentucky 40206

502.582.2571

March 21, 2005

Dear Shareholder:

We cordially invite you to attend the 2005 Annual Meeting of Shareholders of S.Y. Bancorp, Inc., which will be held at 10:00 a.m., Eastern
Daylight Time, on Wednesday, April 27, 2005, at Churchill Downs, The Derby Room, 700 Central Avenue, Louisville, Kentucky 40208.

The enclosed Notice and Proxy Statement contain complete information about matters to be considered at the Annual Meeting, at which we will
also review S.Y. Bancorp�s business and operations. Only shareholders and their proxies are entitled to vote at the Annual Meeting.

We hope you will attend the meeting.  Your vote is important.  Whether or not you plan to attend, we urge you to complete, sign and return the
enclosed proxy card, so that your shares will be represented and voted at the Annual Meeting.

Sincerely yours,

David P. Heintzman

Chairman, President, and Chief Executive Officer
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S.Y. Bancorp, Inc.

1040 East Main Street

Louisville, Kentucky 40206

NOTICE OF THE

2005 ANNUAL MEETING OF SHAREHOLDERS

March 21, 2005

To our Shareholders:

The Annual Meeting of Shareholders of S.Y. Bancorp, Inc., a Kentucky corporation, will be held on Wednesday, April 27, 2005 at 10:00 a.m.,
Eastern Daylight Time, at Churchill Downs, The Derby Room, 700 Central Avenue, Louisville, Kentucky 40208 for the following purposes:

(1)  To approve the action of the Board of Directors fixing the number of directors at thirteen and to elect five
Directors;

(2)  To approve the action of the Board of Directors adopting the 2005 Stock Incentive Plan;

(3)  To transact such other business as may properly come before the meeting.

The record date for the determination of the shareholders entitled to vote at the meeting or at any adjournment thereof is the close of business on
March 11, 2005.

We hope you will be represented at the meeting.  Please sign and return the enclosed proxy card in the accompanying envelope as promptly as
possible, whether or not you expect to be present in person.  Your vote is important.  The Board of Directors of Bancorp appreciates the
cooperation of shareholders in directing proxies to vote at the meeting.

Edgar Filing: S Y BANCORP INC - Form DEF 14A

3



By Order of the Board of Directors

David P. Heintzman
Chairman, President and Chief Executive Officer

WE URGE SHAREHOLDERS TO MARK, SIGN AND RETURN

PROMPTLY THE ACCOMPANYING PROXY CARD
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S.Y. Bancorp, Inc.

1040 East Main Street

Louisville, Kentucky 40206

PROXY STATEMENT

FOR THE 2005 ANNUAL MEETING OF SHAREHOLDERS
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About the Annual Meeting
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Why have I received these materials?

We are mailing the accompanying proxy to shareholders on or about March 21, 2005.  The proxy is solicited by the Board of Directors of S.Y.
Bancorp Inc. (referred to throughout this Proxy Statement as �S.Y. Bancorp� or �we� or �our�) in connection with our Annual Meeting of Shareholders
that will take place on Wednesday, April 27, 2005.  We cordially invite you to attend the Annual Meeting and request you to vote on the
proposals described in this Proxy Statement.

What am I voting on?

�  Approving the action of the Board of Directors fixing the number of directors at thirteen and electing five
directors.

�  Approving the action of the Board of Directors adopting the 2005 Stock Incentive Plan.

 Where can I find more information about these voting matters?

�  Information about nominees for reelection is contained in ITEM 1.

�  Information about the proposed 2005 Stock Incentive Plan is contained in ITEM 2.

 What is the relationship of S.Y. Bancorp and Stock Yards Bank & Trust Company?

S.Y. Bancorp is the holding company for Stock Yards Bank & Trust Company (referred to throughout this Proxy Statement as �the Bank�).  S.Y.
Bancorp owns 100% of Stock Yards Bank & Trust Company.  Because S.Y. Bancorp has no operations of its own, its business and that of Stock
Yards Bank & Trust Company are essentially the same.

Who is entitled to vote at the Annual Meeting?

Holders of common stock (�Common Stock�) of S.Y. Bancorp as of the close of business on March 11, 2005 will be entitled to vote at the Annual
Meeting.  On March 11, 2005, there were 13,950,934 shares of Common Stock outstanding and entitled to vote, each of which is entitled to one
vote except that cumulative voting applies in the election of directors.

How do I vote my shares at the Annual Meeting?
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If you are a �record� shareholder of Common Stock (that is, if you hold Common Stock in your own name in S.Y. Bancorp�s stock records
maintained by our transfer agent, Stock Yards Bank & Trust Company), you may complete and sign the accompanying proxy card and return it
to S.Y. Bancorp or deliver it in person.  Shares will be voted as you instruct.  If you return your proxy card and do not mark your voting
instructions on your signed card, David Heintzman and Kathy Thompson as proxies named on the proxy card, will vote FOR the election of the
five director nominees and FOR approval of proposed 2005 Stock Incentive Plan.

3
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�Street name� shareholders of Common Stock (that is, shareholders who hold Common Stock through a broker or other nominee) who wish to
vote at the Annual Meeting will need to obtain a proxy form from the institution that holds their shares and to follow the voting instructions on
such form.

If you are a participant in the Stock Yards Bank & Trust Company 401(k) Profit Sharing Plan, you will receive a proxy card for the shares that
you own through that savings plan.  That proxy card will serve as a voting instruction card for the trustee of the plan. If you own shares through
the plan and do not vote, the plan trustees will vote the plan shares in the same proportion as shares for which instructions were received under
the plan.

Can I change my vote after I return my proxy card?

Yes.  After you have submitted a proxy, you may change your vote at any time before the proxy is exercised by submitting a notice of revocation
to the Secretary of S.Y. Bancorp or a proxy bearing a later date.  Or you may attend the annual meeting, revoke your proxy and vote in person. 
In each event, the later submitted vote will be recorded and the earlier vote revoked.  Your attendance at the Annual Meeting will not revoke
your proxy unless you provide written notice of revocation.

What constitutes a quorum for purposes of the Annual Meeting?

The presence at the Annual Meeting in person or by proxy of the holders of a majority of the voting power of all outstanding shares of Common
Stock entitled to vote shall constitute a quorum for the transaction of business.  Proxies marked as abstaining (including proxies containing
broker non-votes) on any matter to be acted upon by shareholders will be treated as present at the meeting for purposes of determining a quorum
but will not be counted as votes cast on such matters.

What vote is required to approve each item?

Directors will be elected by a plurality of the total votes cast at the Annual Meeting.  Assuming five directors are to be elected, a plurality means
that the five nominees receiving the highest number of votes will be deemed elected.  The proposed 2005 Stock Incentive Plan and any other
item to be voted upon at the Annual Meeting will pass if votes cast in its favor exceed votes cast against it.

How do I cumulatively vote for directors?

In the election of directors, shareholders have cumulative voting rights.  Under cumulative voting rights, each shareholder is entitled to cast as
many votes in the aggregate as equal the number of shares of S.Y. Bancorp Common Stock owned by him or her multiplied by the number of
directors to be elected.  Each shareholder, or his or her proxy, may cast all of his or her votes, as thus determined, for a single nominee for
director or may distribute them among two or more nominees, in the shareholder�s discretion.
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Who counts the votes?

Judges appointed for the meeting will tabulate votes cast in person or by proxy at the Annual Meeting.  These judges also certify the results of
the voting.  The judges will also determine whether or not a quorum is present at the meeting.

How are abstentions and broker non-votes treated?

A shareholder entitled to vote for the election of directors may withhold authority to vote for all nominees for directors or may withhold
authority to vote for certain nominees for directors.  A shareholder may also abstain from voting on the proposals to fix the number of directors
and to approve the proposed 2005 Stock Incentive Plan.  The judges will treat votes withheld from the election of any nominee for director and
abstentions from any other proposal as shares that are present and entitled to vote for purposes of determining the presence of a quorum, but will
not be counted in the number of votes cast for or against any matter.  If a broker does not receive voting instructions from the beneficial owner
of shares on a particular matter and indicates on the proxy that it does not have discretionary authority to vote on that matter, the judges will treat
these shares as present at the meeting for purposes of determining a quorum but will not be counted as votes cast on the matter.

4
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What information do I need to attend the Annual Meeting?

We do not use tickets for admission to the Annual Meeting.  If you are voting in person, we may ask for photo identification.

How does the Board recommend that I vote my shares?

The Board recommends a vote FOR the Directors� proposal to fix the number of directors at thirteen and to elect the nominated Directors set
forth in this document and a vote FOR the proposed 2005 Stock Incentive Plan.

With respect to any other matter that properly comes before the Annual Meeting, the proxy holders will vote as recommended by the Board of
Directors or, if no recommendation is given, in their own discretion in the best interests of  S.Y. Bancorp. At the date this Proxy Statement went
to press, the Board of Directors had no knowledge of any business other than that described herein that would be presented for consideration at
the Annual Meeting.

Who will bear the expense of soliciting proxies?

S.Y. Bancorp will bear the cost of soliciting proxies in the form enclosed.  In addition to the solicitation by mail, proxies may be solicited
personally or by telephone, facsimile or electronic transmission by our employees.  We reimburse brokers holding Common Stock in their names
or in the names of their nominees for their expenses in sending proxy materials to the beneficial owners of such Common Stock.

Is there any information that I should know about future annual meetings?

Any shareholder who intends to present a proposal at the 2006 Annual Meeting of Shareholders (the �2006 Annual Meeting�) must deliver the
proposal to the Corporate Secretary at 1040 East Main Street, Louisville, Kentucky 40206 not later than November 26, 2005, if the proposal is
submitted for inclusion in our proxy materials for that meeting pursuant to Rule 14a-8 under the Securities Exchange Act of 1934.  In addition,
S.Y. Bancorp�s Bylaws impose certain advance notice requirements on a shareholder nominating a director or submitting a proposal to an Annual
Meeting.  Such notice must be submitted to the secretary of S.Y. Bancorp no later than January 26, 2006.  The notice must contain information
prescribed by the Bylaws, copies of which are available from the secretary.  These requirements apply even if the shareholder does not desire to
have his or her nomination or proposal included in S.Y. Bancorp�s proxy statement.
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ITEM 1.  ELECTION OF DIRECTORS
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Directors� Proposal to Fix the Number of Directors and to Elect Directors
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The articles of incorporation and bylaws of S.Y. Bancorp provide that the Board of Directors be composed of nine to twenty-five members. 
Each year the Board of Directors recommends the number for the coming year and presents a resolution to be adopted by the shareholders at the
Annual Meeting.  The Board of Directors has recommended that the number of directors constituting the Board be fixed at thirteen for the
ensuing year, subject to approval by shareholders at the Annual Meeting.  If the five individuals nominated are elected, there will be eleven
individuals serving on the Board following the date of the 2005 Annual Meeting.  The Board of Directors may appoint individuals to fill
vacancies.  Our Board of Directors has determined that Messrs. Carrico, Edinger, Herde, Madison, Simon and Tasman and Drs. Gall and Taylor
satisfy the independence requirements of the American Stock Exchange. As a recently retired employee, Mr. Brooks does not satisfy these
requirements nor do Mr. Heintzman and Ms. Thompson who are employees of the Bank.

Our Board of Directors consists of three classes, as nearly equal in size as possible.  Each class generally serves a three-year term.  Messrs.
Edinger, Heintzman and Tasman and Ms. Thompson are nominees for reelection.  Mr. Herde was elected as a director of Bancorp and the Bank
at the December 2004 meetings of the Board of Directors of each entity.  Length of terms and term expiration dates are included in the table
below.

5
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Information with Respect to Nominees and Continuing Directors
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The following table sets forth information as to persons who serve as our Directors.

S.Y. Bancorp Common Stock
Name, Age, and Beneficially Owned
Year Individual Principal Occupation; at February 1, 2005
Became Director (1) Certain Directorships (2)(3) Amount (4) % of Class

Nominees to Serve a Three-Year Term Expiring 2008

Charles R. Edinger, III

Age 55

Director since 1984

Vice President, J. Edinger & Son,
Inc.

247,739(6) 1.74%

David P. Heintzman

Age 45

Director since 1992

Chairman, President and Chief
Executive Officer, S.Y. Bancorp, Inc
and Stock Yards Bank & Trust
Company (7)

217,683(8) 1.53%

Norman Tasman

Age 53

Director since 1995

President, Tasman Industries, Inc.
and Tasman Hide Processing, Inc.

254,070(9) 1.79%

Nominee to serve a Two-Year Term Expiring 2007

Kathy C. Thompson

Age 43

Director since 1994

Senior Executive Vice President,
S.Y. Bancorp, Inc. and Stock Yards
Bank & Trust Company (10)

115,823(11) (5)

Nominee to Serve a One Year Term Expiring 2006

Carl G. Herde

Age 44

Director since 2005 (12)

Vice President and Chief Financial
Officer, Baptist Healthcare System,
Inc.

1,066(13) (5)

Continuing Directors -Term Expiring 2007

David H. Brooks

Age 62

Director since 1985

Retired; Former Chairman and Chief
Executive Officer, S.Y. Bancorp, Inc.
and Stock Yards Bank & Trust
Company (14)

189,660(15) 1.34%

Stanley A. Gall, M.D.

Age 68

Professor of Obstetrics and
Gynecology University of Louisville

16,490(16) (5)
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Director since 1994

Nicholas X. Simon

Age 46

Director since 2002

President and CEO, Publishers
Printing Company LLC

31,154(17) (5)

6
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Continuing Directors -  Term Expiring 2006

James E. Carrico

Age 63

Director since 1978

Managing Director, Acordia of
Kentucky

42,107(18) (5)

Bruce P. Madison

Age 54

Director since 1989

President and CEO Plumbers Supply
Company, Inc.

45,517(19) (5)

Robert L. Taylor

Age 65

Director since 2003

Professor of Management and Dean
Emeritus University of Louisville

3,754(20) (5)

(1)  Ages listed are as of December 31, 2004.

(2)  Except as otherwise noted, each director and nominee has been engaged in his or her chief
occupation for five years or more.

(3)  No director or nominee holds any directorship in a company with a class of securities registered
pursuant to Section 12 of the Securities Exchange Act of 1934 or subject to the requirements of Section 15(d) of such
act or any company registered as an investment company under the Investment Company Act of 1940.

(4)  This column includes, where noted, shares in which members of the nominee�s or director�s
immediate family have a beneficial interest.  The column does not, however, include the interest of certain of the
listed nominees or directors in shares held by other non-dependent family members in their own right.  In each case,
the principal disclaims beneficial ownership of any such shares, and declares that the listing in this Proxy Statement
should not be construed as an admission that the principal is the beneficial owner of any such securities.

(5)  Less than one percent of outstanding S.Y. Bancorp Common Stock.

(6)  Includes 8,000 shares subject to currently exercisable stock options issued under S.Y. Bancorp�s
stock incentive plan; 46,258 shares owned by Mr. Edinger�s wife; 139,943 shares owned by a family partnership for
which Mr. Edinger shares voting control and derives approximately 9.2% economic benefit; and 2,485 shares held in
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Mr. Edinger�s Directors� Deferred Compensation Plan.

(7)  Mr. Heintzman was appointed President of Bancorp and the Bank in January 1993, and he assumed
the additional titles of Chairman and Chief Executive Officer in January 2005.  He has been with the 
Bank since 1985.

(8)  Includes 125,800 shares subject to currently exercisable stock options issued under S.Y. Bancorp�s
Stock Incentive Plan; 6,198 shares owned by Mr. Heintzman�s wife; 3,941 shares held by Mr. Heintzman as custodian
for his minor daughter; and 13,601 shares held in Mr. Heintzman�s ESOP and 401(k) accounts.

(9)  Includes 184,000 shares owned by Mr. Tasman�s mother for which Mr. Tasman shares voting control
but from which he derives no economic benefit; 51,404 shares held jointly by Mr. Tasman and his wife; 4,791 shares
held as custodian for their son and 13,875 shares held in Mr. Tasman�s Director Deferred Compensation Plan.

(10)  Ms. Thompson joined the Bank in June 1992 and was appointed Senior Executive Vice President in
January, 2005.

(11)  Includes 54,500 shares subject to currently exercisable stock options issued under S.Y. Bancorp�s
Stock Incentive Plan and 7,030 shares held in Ms. Thompson�s ESOP and 401(k) accounts.

(12)  Mr. Herde was elected as a director of Bancorp and the Bank at meetings of the respective Boards of
Directors held in December 2004.

7
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(13)  Includes 66 shares held in Mr. Herde�s Directors� Deferred Compensation Plan.

(14)  Mr. Brooks was appointed Chairman and Chief Executive Officer of Bancorp and the Bank in January
1993.  He joined the Bank in 1971, retired from employment in January 2005, and he remains on the Board of
Directors.

(15)  Includes 59,300 shares subject to currently exercisable stock options issued under S.Y. Bancorp�s
Stock Incentive Plan; 50,350 shares owned by Mr. Brooks� wife; 18,717 shares held in Mr. Brooks� ESOP and 401(k)
accounts and 1,083 shares held in his Directors� Deferred Compensation Plan.

(16)  Includes 4,019 shares held in Dr. Gall�s Directors� Deferred Compensation Plan.

(17)  Includes 25,700 shares held by Publishers Printing Company, LLC and 2,054 shares held in Mr.
Simon�s Directors� Deferred Compensation Plan.

(18)  Includes 8,000 shares subject to currently exercisable stock options issued under S.Y. Bancorp�s Stock
Incentive Plan.

(19)  Includes 1,750 shares owned by Mr. Madison�s wife, and 20,965 shares held in Mr. Madison�s
Directors� Deferred Compensation Plan.

(20)  Includes 400 shares subject to currently exercisable stock options held under S.Y. Bancorp�s Stock
Incentive Plan and 1,354 shares held in Dr. Taylor�s Directors� Deferred Compensation Plan.

Mr. Heintzman and Ms. Thompson are among S.Y. Bancorp�s executive officers.  S.Y. Bancorp�s executive officers serve at the pleasure of S.Y.
Bancorp�s Board of Directors, and there are no arrangements or understandings regarding their selection or appointment as officers of S.Y.
Bancorp.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF

Messrs. Edinger, Heintzman, Tasman, and Herde and Ms. Thompson.
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CORPORATE GOVERNANCE AND RELATED MATTERS

BOARD OF DIRECTORS� MEETINGS, COMMITTEES AND FEES

During 2004, the Board of Directors of S.Y. Bancorp held ten regularly scheduled and special meetings.  All directors of S.Y. Bancorp are also
directors of the Bank.  During 2004 the Bank�s Board of Directors held fourteen regularly scheduled and special meetings.

All directors attended at least 75% of the number of meetings of the Board and committees of the Board on which they served.  All directors are
encouraged to attend annual meetings of shareholders, and all attended the 2004 Annual Meeting with the exception of Mr. Carrico who was on
vacation.

S.Y. Bancorp has an Audit Committee, Compensation Committee and a Nominating and Corporate Governance Committee of the Board of
Directors.
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Audit Committee
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The Board of Directors of S.Y. Bancorp, Inc. maintains an Audit Committee comprised of four directors who are not officers of S.Y. Bancorp. 
The Audit Committee is comprised of Messrs. Carrico, Madison, Herde and Simon.  Each of these individuals meets the American Stock
Exchange independence requirements for membership on an audit committee.  The Board of Directors has adopted a written charter for the
Audit Committee, and this charter is included as Appendix A to this proxy statement.

The Audit Committee oversees S.Y. Bancorp�s financial reporting process on behalf of the Board of Directors.  Management has primary
responsibility for the financial statements and the reporting process including the systems of internal controls.  In fulfilling its oversight
responsibilities, the Committee, among other things, considers the appointment of the independent auditors for S.Y. Bancorp, reviews with the
auditors the plan and scope of the audit and audit fees, monitors the adequacy of reporting and internal controls, meets regularly with internal
and independent auditors, reviews the independence of the independent auditors, reviews S.Y. Bancorp�s financial results as reported in
Securities and Exchange Commission filings, and approves all auditing and non auditing services performed by its independent auditors.  The
Audit Committee meets with our management at least quarterly to consider the adequacy of our internal controls and the objectivity of our
financial reporting. This Committee also meets with the independent auditors and with our own appropriate financial personnel and internal
auditors regarding these matters. Both the independent auditors and the internal auditors regularly meet privately with this Committee and have
unrestricted access to this Committee.  The Audit Committee held six meetings during 2004.

The Board of Directors has determined that Carl G. Herde is an audit committee financial expert for S.Y. Bancorp and is independent as
described in the paragraph above.  See �CORPORATE GOVERNANCE AND RELATED MATTERS � REPORT OF THE AUDIT
COMMITTEE� for more information.

Nominating and Corporate Governance Committee

S. Y. Bancorp formed the Nominating and Corporate Governance Committee in 2004.  This committee is comprised of three independent
non-employee directors and responsibilities of the committee are set forth in a written charter satisfying the American Stock Exchange�s
corporate governance standards, requirements of federal securities law, and incorporating other best practices.  The Board of Directors adopted
the charter for the Nominating and Corporate Governance Committee and this charter is included as Appendix B to this proxy statement.

Among the committee�s duties are identifying and evaluating candidates for election to the board of directors, including consideration of
candidates suggested by shareholders.  This committee had one meeting during 2004.
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Compensation Committee

Edgar Filing: S Y BANCORP INC - Form DEF 14A

Compensation Committee 25



The members of the Compensation Committee are Messrs. Madison and Tasman and Drs. Gall and Taylor, all of whom are independent
non-employee Directors. The functions of this committee include making recommendations to our Board of Directors establishing the
compensation of executive officers and reviewing the compensation of Directors.  The Compensation Committee held one meeting during 2004.
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How are Directors compensated?
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For 2004, non-employee directors received an annual retainer of $3,600.  All Bancorp�s directors received $900 for each meeting of S.Y.
Bancorp�s Board of Directors he or she attended, if the meeting was not held
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immediately before or after a meeting of the Board of Directors of the Bank.  S.Y. Bancorp�s directors are also directors of the Bank, and
received $900 for each Bank board meeting attended.

Non-employee directors of S.Y. Bancorp and the Bank who are members of the various committees of the Board of Directors received $400 per
meeting of S.Y. Bancorp�s Audit Committee, $400 per meeting of S.Y. Bancorp�s Compensation Committee $400 per meeting of S.Y. Bancorp�s
Nominating and Corporate Governance Committee, $400 per meeting attended of the Bank�s Trust Committee, and $300 per meeting attended of
the Bank�s Loan Committee.

Directors may defer all or a portion of their fees under our deferred compensation plan.

Under the 1995 Stock Incentive Plan non-employee directors received a one-time grant of options to purchase 1,000 shares of S.Y. Bancorp
Common Stock.  In addition in 2004 shareholders approved an additional grant to each director of options to purchase 1,000 shares of S.Y.
Bancorp Common Stock.  These options were granted at the fair market value of S.Y. Bancorp Common Stock at the time of the grant and are
adjusted for subsequent stock splits, stock dividends, etc.

Shareholders may communicate directly to the Board of Directors in writing by sending a letter to the Board at: S.Y. Bancorp Board of
Directors, P.O. Box 32890, Louisville, KY 40232-2890.  All communications directed to the Board of Directors will be received and processed
by the Nominating and Corporate Governance Committee without any editing or screening.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee acts under a written charter approved and adopted by the Board of Directors.  The Audit Committee reviews S.Y.
Bancorp�s financial reporting process on behalf of the Board of Directors.  Management has the primary responsibility for the financial
statements and the reporting process, including the system of internal controls.

The Committee discussed with management, the internal auditors and the independent auditors the quality and adequacy of S.Y. Bancorp�s
internal controls and the internal audit function�s organization, responsibilities, budget and staffing.  The Committee reviewed both with the
independent and internal auditors their audit plans, audit scope and identification of audit risks.  The Committee also discussed the results of the
internal audit examinations.

In this context, the Audit Committee has met and held discussions with management and the independent auditors.  Management represented to
the Audit Committee that S.Y. Bancorp�s consolidated financial statements were prepared in accordance with accounting principles generally
accepted in the United States of America, and the Audit Committee has reviewed and discussed the quarterly and year end consolidated financial
statements contained in filings with the Securities and Exchange Commission with management and the independent auditors.  The Audit
Committee discussed with the independent auditors matters required to be discussed by Statement on Auditing Standards No. 61,
Communication With Audit Committees.
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In addition, the Audit Committee has discussed with the independent auditors the auditors� independence from S.Y. Bancorp and its
management, including the matters in the written disclosures required by the Independence Standards Board Standard No.1, Independence
Discussions with Audit Committees.  The Audit Committee has also considered whether the independent auditors� provision of non-audit services
to S.Y. Bancorp is compatible with the auditors� independence.

In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors, and the Board
approved, that the audited consolidated financial statements be included in S.Y. Bancorp�s Annual Report on Form 10-K for the year ended
December 31, 2004, for filing with the SEC.

The Audit Committee of the Board of Directors of S.Y. Bancorp, Inc.

James E. Carrico, Chairman Bruce P. Madison
Carl G. Herde Nicholas X. Simon
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The following table presents fees for professional audit services rendered by KPMG LLP for the audits of S.Y. Bancorp�s financial statements for
2004 and 2003 and fees billed for other services rendered by KPMG LLP:

2004 2003
Audit fees, excluding audit related (1) $ 196,750 $ 89,000
Audit-related fees (2) 2,750 7,250
Tax fees (3) 2,800 19,415
All other fees � �
Total fees $ 202,300 $ 115,665
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(1)  Audit fees include fees for the consolidated audit and
review of Form 10-K as well as fees for the reviews of quarterly
financial information filed with the SEC on Form 10-Q and
FDICIA procedures.  2004 total includes $105,000 for
Sarbanes-Oxley related audit of internal controls.
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(2)  Audit related fees consisted of FHLB reporting in both years, Sarbanes-Oxley planning
consultations in 2003, and work performed related to research and consultation relating to the accounting for the
Bank�s deferred director�s fees plan in 2003.

(3)  For 2003 tax fees include tax compliance and tax consulting services.  Tax consulting fees consist
primarily of consultations regarding deferred compensation plans and partnerships that yield low-income housing tax
credits.  Effective 2004 tax compliance and consulting services were provided by another accounting firm.  Fees paid
to KPMG in 2004 were incurred as part of the transition.
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The Audit Committee is responsible for pre-approving all auditing services and permitted non-audit services to be performed by its
independent auditors, except they have pre-approved the performance of audit-related services for which fees may total up to $5,000
annually.  In 2004, no audit-related fees were incurred under this approval.
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Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our executive officers, our Directors and persons who own
more than 10% of a registered class of S.Y. Bancorp�s common stock to file initial reports of ownership and changes in ownership with
the SEC and the AMEX.  Such executive officers, Directors and shareholders are required by SEC regulations to furnish us with copies
of all Section 16(a) forms they file. Based solely on a review of the copies of such forms furnished to us and written representations from
the applicable executive officers and our Directors, all persons subject to the reporting requirements of Section 16(a) filed the required
reports on a timely basis for the year ended December 31, 2004.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
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Set forth in the following table is the beneficial ownership of our Common Stock as of February 1, 2005 for each person or entity known by us
to beneficially own more than five percent of the outstanding shares of our Common Stock; our executive officers not shown in the table under
the heading, �Election of Directors;� all our Directors and executive officers as a group; and Directors, executive officers and employees as a
group.  �Executive Officer� means the chairman, president, any vice president in charge of a principal business unit, division or function, or other
officer who performs a policy making function or any other person who performs similar policy making functions and is so designated by the
Board of Directors.  For a description of the voting and investment power with respect to the shares beneficially owned by the eleven directors
and nominees for election as directors of S.Y. Bancorp, see the table under the heading, �Election of Directors.�

11
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Name and Address
of Beneficial Owner

Amount and Nature
of Beneficial
Ownership

Percent of
S.Y. Bancorp Common

Stock (1)

Stock Yards Bank & Trust Company 910,060 6.5%
1040 East Main Street
Louisville, Kentucky 40206

Gregory A. Hoeck 29,876(3) (2)

Phillip S. Smith 61,526(4) (2)

Nancy B. Davis 102,245(5) (2)

Directors and executive officers of Bancorp as a group (16) persons) 1,352,840(6) 9.3%

Directors, executive officers, and employees of S.Y. Bancorp and the
Bank as a group (331 persons) 1,959,222(7) 13.5%

(1)  Shares of S.Y. Bancorp Common Stock subject to currently exercisable options under S.Y. Bancorp�s
Stock Incentive Plan are deemed outstanding for purposes of computing the percentage of S.Y. Bancorp Common
Stock beneficially owned by the person and group holding such options but are not deemed outstanding for purposes
of computing the percentage of S.Y. Bancorp Common Stock beneficially owned by any other person or group.

(2)  Less than one percent of outstanding S.Y. Bancorp Common Stock.

(3)  Includes 22,640 shares subject to currently exercisable stock options issued under S.Y. Bancorp�s
Stock Option Plans; and 3,236 shares held in Mr. Hoeck�s ESOP and 401(k) accounts.

(4)  Includes 30,640 shares subject to currently exercisable stock options issued under S.Y. Bancorp�s
Stock Option Plans;470 shares held jointly by Mr. Smith and his wife; and 9,241 shares held in Mr. Smith�s ESOP and
401(k) accounts.

(5)  Includes 41,200 shares subject to currently exercisable stock options issued under S.Y. Bancorp�s
Stock Option Plans; 6,504 shares owned by Ms. Davis� husband; and 6,197 shares held in Ms. Davis� ESOP and 401(k)
accounts.

(6)  Includes 369,120 shares subject to currently exercisable stock options and 63,100 shares held in
ESOP and 401(k) accounts.
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(7)  The shares held by the group include 170,551 shares held by non-executive officers and employees
of the Bank.  In addition, 160,720 shares are subject to currently exercisable stock options held by non-executive
officers of the Bank and 275,111 shares are held by present employees of the Bank in their ESOP and 401(k)
accounts, with sole voting power and no current investment power.  S.Y. Bancorp has not undertaken the expense and
effort of compiling the number of shares certain officers and employees of the Bank may hold other than directly in
their own name.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION
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REPORT ON EXECUTIVE COMPENSATION
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The Compensation Committee is comprised of four members of the Board of Directors who are not, nor have they been, employees of S.Y.
Bancorp or the Bank and who satisfy the independence requirements of the American Stock Exchange.  The Committee is responsible for
establishing and administering S.Y. Bancorp�s executive compensation programs and the Board of Directors has adopted a written charter for the
Compensation Committee.  The compensation philosophy of the Committee supports S.Y. Bancorp�s primary objective of creating value for its
shareholders.  The Compensation Committee strives to ensure the compensation of S.Y. Bancorp�s executive officers is adequate to attract and
retain talented individuals with proven abilities to lead S.Y. Bancorp and the Bank so growth and profitability are realized while maintaining
stability and capital strength.  The Committee believes the following compensation strategies for S.Y. Bancorp�s executive officers, including the
Chief Executive Officer (the �CEO�), achieve this objective.

The committee has periodically contracted with compensation consulting firms to study the Bank�s executive officers� compensation.  These
reviews have identified compensation practices as well as peer banks based on size, complexity, and demographics.  The reviews also identified
similar positions within each peer bank to compare with each of the Bank�s executive officers.  Factors considered when comparing other
institutions� compensation information to that of the Bank include growth of earnings per share, and return on average assets and equity.  The
Compensation Committee updated the information in these studies by reference to 2004 proxy information for peer banks, and the peer group
has been modified to delete and add peers as circumstances (eg. acquisitions) change.  For 2004 the peer group was comprised of 16 banks. 
Because there is a qualitative relationship between performance and executive officer compensation, the salary increases noted in the Summary
Compensation Table were made in light of S.Y. Bancorp�s and the Bank�s market and earnings growth and other favorable factors.  Salaries are
based on individual performance contributions within a competitive salary range.  Pay levels are competitive within a range the Committee
considers reasonable and necessary.

Base Salary.  Executive officers� salaries are determined by evaluating both the most recent comparative peer data as
described above and the role and responsibilities of their positions.  Individual salary increases are reviewed annually
and are based on the Bancorp�s comparative performance to the peer group and the executive�s individual performance
during the preceding year.  In light of Mr. Heintzman�s being named by the Board of Directors as successor to the CEO
beginning in 2005 his salary was based on a formula which called for his salary in 2004 to be 90% of the Chief
Executive�s salary.

Annual Incentive Compensation.  The objective of annual incentive compensation is to deliver competitive levels of
compensation for the attainment of annual financial objectives and operating results.  The Committee believes these to
be primary drivers of stock price performance over time.  Therefore, the Committee established an incentive program
based upon the achievement of earnings per share goals.  The annual determination as to whether incentives will be
paid is based upon the achievement of earnings per share growth of at least 10%.  Because that growth goal was not
met in 2004, no executive incentives were paid with the exception of Kathy Thompson who received incentive
compensation based upon achieving financial goals of Stock Yards Trust Company.

Long Term Incentives.  The Committee believes the granting of stock options to executives best serves the interests of
shareholders by providing those persons having responsibility for the management and growth of S.Y. Bancorp and
the Bank with an opportunity to increase their ownership of S.Y. Bancorp Common Stock.  By increasing executive
officer ownership, these individuals will have an added incentive to maximize shareholder value.  Executive officers
are granted options, from time to time, giving them the right to purchase S.Y. Bancorp Common Stock at a specified
price in the future.  The number of stock options granted is based upon individual performance contributions and
comparative practices.  Based on review of peer data, the Compensation Committee  determines the number of shares
available for the granting of stock options to each executive officer.  These grants have an option price of 100% of the
market value on the date of the grant.  See the discussion under �Stock Incentive Plan� below.
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Chief Executive Officer�s Compensation.  In determining the base pay for Mr. Brooks, the Committee used the factors
detailed above.  Considering his retirement at the end of 2004, Mr. Brooks suggested the Committee not increase his
salary in 2004.  Accordingly, his salary was $404,000 in both 2003 and 2004.  At this level in 2003 Mr. Brooks salary
approximated the targeted 80th percentile of peers.  The Committee established this target based on S.Y. Bancorp�s
earnings per share growth and return on average assets and equity exceeding the 90th percentile of
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its peer group.

As described above, Mr. Brooks� annual incentive compensation was determined under an incentive plan which required at least a 10% increase
in S.Y. Bancorp�s corporate earnings per share over the prior year.  Because that goal was not met in 2004, Mr. Brooks did not receive
compensation for 2004.

In summary, the Committee believes the total compensation program for S.Y. Bancorp�s executive officers is competitive with programs offered
by similar institutions, and executive compensation is appropriate to further the goals and objectives of S.Y. Bancorp and the Bank.

The Compensation Committee of the Board of Directors of S.Y. Bancorp, Inc.

Bruce P. Madison, Chairman Stanley A. Gall
Norman Tasman Robert L. Taylor
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Summary Compensation Table
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The following table shows the compensation paid by the Bank for the three years ended December 31, 2004, for services in all capacities to the
CEO and the five most highly compensated executive officers of S.Y. Bancorp.
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Summary Compensation Table
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Long Term
Annual Compensation Compensation

Name and Other Securities
Principal Annual Under lying All Other
Position Year Salary Bonus(2) Compensation(3) Options Compen sation(4)

David H. Brooks 2004 $ 404,000 � � �$ 33,024
Chairman and Chief 2003 $ 404,000 $ 129,000 � 16,700 $ 31,952
Executive Officer (1) 2002 391,900 176,400 � 9,300 29,396

David P. Heintzman 2004 364,000 � 23,900 32,180
President (1) 2003 343,400 110,000 � 15,000 31,108

2002 291,700 131,300 � 7,900 29,586

Kathy C. Thompson 2004 225,000 67,500 8,900 31,191
Executive Vice 2003 220,000 34,000 � 9,300 30,896
President 2002 210,600 65,000 � 3,400 29,203

Gregory A. Hoeck 2004 165,000 � 6,000 15,711
Executive Vice 2003 162,000 34,000 � 4,500 15,418
President 2002 156,300 27,400 � 2,500 15,147

Phillip S. Smith 2004 168,500 � 6,000 16,377
Executive Vice 2003 165,000 30,000 � 4,500 16,089
President 2002 160,650 24,100 � 2,500 15,285

Nancy B. Davis 2004 165,500 � 6,000 16,049
Executive Vice 2003 162,000 30,000 � 4,500 15,758
President, Secretary, 2002 157,300 23,600 � 2,500 15,045
Treasurer and Chief
Financial Officer

(1)  Effective January 1, 2005 Mr. Brooks retired and Mr. Heintzman assumed the additional titles of
Chariman and Chief Executive Officer.
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(2)  Incentive compensation plan is described above.  See �Annual Incentive Compensation�.

(3)  The aggregate amount of all perquisites and other personal benefits received by the individuals
listed in the above table did not exceed the lesser of $50,000 or 10 percent of the total salary and bonus reported for
the respective executive officer.

(4)  Includes director compensation.  See � CORPORATE GOVERNANCE AND RELATED
MATTERS BOARD OF DIRECTORS� MEETINGS, COMMITTEES, AND FEES - How are Directors
compensated?�  Includes contributions by the Bank to the Bank�s defined contribution plans (money purchase, deferred
income (401(k)) profit sharing and employee stock ownership plans) as set forth below.  Also includes various
payments, primarily life insurance policy premiums.  The officers� families are the beneficiaries of these policies.

Mr. Brooks Mr. Heintzman Ms. Thompson Mr. Hoeck Mr. Smith Ms. Davis

Director compensation $ 12,600 $ 12,600 $ 12,600 $ � $ � $ �
Contribution to 401(k) plan 12,300 12,300 12,300 9,930 10,110 9,930
Contribution to ESOP 4,100 4,100 4,100 3,310 3,370 3,310
Other 4,024 3,180 2,991 2,471 2,897 2,809

33,024 32,180 31,991 15,711 16,377 16,049

Stock Incentive Plan

S.Y. Bancorp has a stock option plan under which options may be granted to officers, other key employees of the Bank, and non-employee
directors.  Key employees are those persons who, in the judgment of the Compensation Committee, are mainly responsible for the success of the
Bank.  Options under this plan are granted at the fair market value of S.Y. Bancorp�s Common Stock at the time of the grant.

The following table summarizes options granted during 2004 to the executive officers named in the Summary Compensation Table.

OPTIONS GRANTED IN LAST FISCAL YEAR

Potential Realizable
Number of % of Value at Assumed Annual
Securities Total Rates of Stock Price

Underlying Options Exercise Appreciation for
Options Granted Price Expiration Option Term(3)

Name Granted in 2004 Per Share Date 5% 10%

David H. Brooks � � � � $ � $ �
David P. Heintzman 23,900(1) 13.5 23.95 12/14/14 359,982 912,266
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Kathy C. Thompson 8,900(1) 5.0 23.95 12/14/14 134,052 339,714
Gregory A. Hoeck 6,000(2) 3.4 23.95 12/14/14 90,372 229,021
Phillip S. Smith 6,000(2) 3.4 23.95 12/14/14 90,372 229,021
Nancy B. Davis 6,000(1) 3.4 23.95 12/14/14 90,372 229,021

All Shareholders n/a 23.95 n/a $ 210,414,911 $ 533,232,697

(1)  These options were granted in December 2004 and become exercisable six months following the
grant date.

(2)  These options were granted in December 2004 and become exercisable in 20% increments over five
years beginning one year after grant date.

(3)  All shareholders are shown for comparison purposes only.  The potential realizable value to all
shareholders is the aggregate net gain for all shareholders, assuming a hypothetical ten-year option if the price of S.Y.
Bancorp stock increases at the assumed annual rates shown in the table.  Appreciation is computed using actual strike
price of options of $23.95 and is based on actual option term and annual compounding, without regard to the taxes
associated with gains upon option exercises. These amounts
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assume the stated rates of appreciation will be realized.  Actual gains, if any, are dependent upon the future performance of the Company�s
Common Stock.  The potential realizable value of stock price appreciation for the option term related to the option grant for all executive
officers of S.Y. Bancorp at 5% is $765,151 and at 10% is $1,939,043, which represents .36% of the total potential realizable value for all
shareholders at 5% and 10%.

The following table shows, as to the individuals included in the Summary Compensation Table, information as to aggregate options exercised in
2004 and December 31, 2004 year end option values.

Aggregated Options Exercised In 2004 and 2004 Year End Option Values

Number of Securities
Shares Underlying Unexercised Value of Unexercised

Acquired Options at In the Money Options at
on Value December 31, 2004 December 31,2004(1)

Name Exercise Realized Exercisable Unexercisable Exercisable Unexercisable

David H. Brooks 78,400 $ 936,726 59,300 � $ 308,594 $ �
David P. Heintzman 58,320 1,063,457 125,800 23,900 1,288,237 3,585
Kathy C. Thompson � � 82,086 8,900 1,101,024 1,335
Gregory A. Hoeck � � 21,600 17,600 234,847 76,934
Phillip S. Smith 40,000 716,874 29,600 17,600 357,647 76,934
Nancy B. Davis 41,600 802,095 41,200 6,000 433,680 17,520

(1)  In the money computation based upon December 31, 2004 market value of S.Y. Bancorp�s Common
Stock of $24.10.

Senior Officer Security Plan

The Bank has established a Senior Officer Security Plan (the �Security Plan�) for a select group of management and highly compensated officers
who contribute materially to the continued growth, development, and future business success of the Bank.  Life insurance owned and paid for by
the Bank has been purchased on each covered officer.  The Security Plan is designed so that if the assumptions made as to mortality experience,
policy dividends and other factors are realized, the Bank will recover both the cost of benefits and after tax costs of the plan.  The amount of
benefits to be received under the Security Plan, for the officers listed below, was determined by projecting each participant�s current salary
amount to that at his/her retirement date.  His/her expected social security benefits and expected benefits under the defined contribution plans
were also estimated.  The Security Plan supplemental retirement benefit amount was determined to be the amount necessary to bring total
retirement payments to an approximate 75% of his/her projected salary at retirement age.  Under the Security Plan, the following individuals
listed in the Summary Compensation Table will receive the following annual supplemental retirement benefits at their normal retirement age of
65 or lesser amounts if they leave before full vesting.  There are also pre-retirement death benefits provided by the Security Plan.  These benefits
will be fully vested and payable in a lump sum upon a change in control.

David H. Brooks $84,000 each year for 15 years
David P. Heintzman $136,500 each year for 15 years
Kathy C. Thompson $82,000 each year for 15 years
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In 2001, Phillip S. Smith and Nancy B. Davis were included in a modified version of the Security Plan.  The Bank purchased life insurance on
each of these two officers which would provide for pre-retirement death benefits.  Upon retirement each of these two individuals will receive the
investment value of the policies rather than a defined benefit.

Senior Executive Severance Agreement

The Bank has established a Senior Executive Severance Agreement (the �Severance Agreement�) for certain Executive Officers of the Bank.  S.Y.
Bancorp and the Bank have concluded it to be in the best interests of S.Y. Bancorp, its Shareholders and the Bank to take reasonable steps to
help assure key executives of the Bank that they will
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be treated fairly in the event of a tender offer or takeover bid, or an actual Change in Control.  It is important, should S.Y. Bancorp receive take
over or acquisition proposals from third parties, that S.Y. Bancorp be able to call upon the key executives of the Bank for their advice and
assessment of whether such proposals are in the best interests of shareholders, free of the influences of their personal employment situations. 
This severance agreement was not entered into because of any belief by management that a Change in Control of S.Y. Bancorp was imminent.

The Severance Agreement provides that, in the event (1) an executive is forced to resign shortly before or following a Change in Control of S.Y.
Bancorp or (2) an executive voluntarily terminates employment with the Bank for up to three years following a Change in Control, the Bank will
pay the executive a severance payment equal to 299 percent of the executive�s annual salary prior 5 years average compensation plus any excise
taxes incurred on the payments if a �Parachute Payment� under Code Section 280G.  Should voluntary termination occur between 24 and 36
months following the Change in Control, the executive will receive only 2/3 of the severance payment.  Furthermore, if the executive is 58 years
old or more at the date of the severance payment, the amount of the payment is reduced.  As the executive approaches retirement age of 65
years, the severance payment decreases proportionately to zero at age 65.  The severance agreement also provides that the Bank pay legal fees
and expenses incurred in contesting any termination or enforcing the severance agreement.
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Shareholder Return Performance Graph

The following performance graph compares the performance of Bancorp Common Stock to the Russell 2000 index, the SNL AMEX Bank index
and SNL Midwest Bank index for Bancorp�s last five fiscal years.  The graph assumes the value of the investment in Bancorp Common Stock
and in each index was $100 at December 31, 1999, and that all dividends were reinvested.

12/31/99 12/31/00 12/31/01 12/31/02 12/31/03 12/31/04
S.Y. Bancorp, Inc. 100.00 94.34 157.51 177.91 200.23 238.77
Russell 2000 Index 100.00 96.98 99.39 79.03 116.38 137.71
SNL AMEX Bank Index 100.00 94.60 125.09 146.20 186.07 216.59
SNL Midwest Bank Index 100.00 121.10 123.76 119.39 152.82 172.44

TRANSACTIONS WITH MANAGEMENT AND OTHERS

The Bank has had, and expects to have in the future, banking transactions in the ordinary course of business with certain directors and officers of
S.Y. Bancorp and the Bank and their associates, as well as with corporations or organizations with which they are connected as directors,
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officers, shareholders or partners.  These banking transactions are made on substantially the same terms (including interest rates and collateral)
as those prevailing at the time for comparable transactions with other persons.  In the opinion of management of S.Y. Bancorp and the Bank,
such transactions do not involve more than the normal risk of collectibility or present other unfavorable features.  Loans made to directors and
executive officers are in compliance with federal banking regulations and are thereby exempt from insider loan prohibitions included in the
Sarbanes-Oxley Act of 2002.

At December 31, 2004, loans to directors and officers of S.Y. Bancorp and the Bank and their associates totaled $5,370,000 equaling 4.6% of the
Bancorp�s consolidated stockholders� equity.
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ITEM 2.  APPROVAL OF THE 2005 STOCK INCENTIVE PLAN

On March 15, 2005, the Board of Directors adopted the S.Y. Bancorp, Inc. 2005 Stock Incentive Plan (the �2005 Plan�), subject to approval by
holders of a majority of the total votes eligible to be case at the annual meeting.  The following summary of the material provisions of the 2005
Plan does not purport to be complete and is qualified in its entirety by reference to the 2005 Plan.  For purposes of this summary, any reference
to the Company includes the Company and its subsidiaries.  A copy of the 2005 Plan is attached as Appendix C.  The Board adopted the 2005
Plan in anticipation of the expiration on April 26, 2005 of the authority to grant options under the Amended and Restated 1995 Stock Option
Plan (the �1995 Plan�).

Purpose of the 2005 Plan

The purpose of the 2005 Plan is to further the best interests of the Company by (a) assisting the Company in attracting and retaining
highly qualified key employees and directors and (b) providing such persons with an additional incentive to work to increase the value
of the Company�s stock by granting them a stake in the future of the Company which corresponds to the stake of each of the Company�s
shareholders.  The Company believes that an equity stake through equity compensation programs effectively aligns employee, director
and stockholder interest by motivating and rewarding long-term performance that will enhance stockholder value.
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Administration

The 2005 Plan will be administered by the Committee.  For awards granted to directors, the Committee is the entire Board of Directors; for
awards to named executive officers, the Committee is the Compensation Committee appointed by the Board of Directors.  It is intended that
each member of the Compensation Committee will be a �non-employee director� within the meaning of Rule 16b-3 under the Securities Exchange
Act of 1934, as amended, and an �outside director� within the meaning of Section 162(m) of the Internal Revenue Code of 1986 (the �Code�).  The
Committee will have the authority to construe and interpret the 2005 Plan, to establish, amend or waive rules for its administration, and to make
all other determinations necessary and advisable for the administration of the 2005 Plan.

Number of Shares

The Plan allows awards of stock options, stock appreciation rights settled in stock and restricted stock to be made over the 2005 Plan�s
term up to a maximum of 700,000 shares of the Company�s common stock of no par value (�Stock�).

Edgar Filing: S Y BANCORP INC - Form DEF 14A

The Plan allows awards of stock options, stock appreciation rights settled in stock and restricted stock to be made over the 2005 Plan�s term up to a maximum of 700,000 shares of the Company�s common stock of no par value (�Stock�).63



This maximum number of shares is subject to adjustment in the event of certain events such as a stock dividend, stock split or the like.  If and to
the extent stock awards under either the 1995 Plan or 2005 Plan expire or terminate for any reason without having been exercised in full, or are
forfeited, without, in either case, the participant having realized any of the economic benefits of a shareholder, the shares associated with such
awards (to the extent not fully exercised, forfeited or as to which no economic benefit was realized) will again become available to be granted
under the 2005 Plan.

Eligibility and Participation

Employees and directors of the Company who are expected by the Committee to be in a position to make a significant contribution to the
success of the Company are eligible to receive awards under the 2005 Plan.

Types of Plan Awards

Stock Options

The Committee may grant options to participants at any time and from time to time in the form of options that are intended to qualify as
incentive stock options within the meaning of Section 422 of the Code (�ISOs�), options that are not intended to so qualify (�NQSOs�), or a
combination of the two.  The exercise price of any option granted may not be less than the fair market value of the Company stock on the date
the option is granted.

Each option is evidenced by an award certificate or agreement between the participant and the Company which sets forth the terms and
conditions of the option.  The option agreement must specify the exercise price per share subject to the option, the duration of the option, the
number of shares to which the option relates and such
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other provisions as the Committee may determine or that are required by the 2005 Plan.

In general, each option will expire at such time as is determined by the Committee at the time of grant as set forth in the award agreement;
provided, however, the right to exercise an ISO  will terminate no later than the earliest of:  (i) the expiration of 12 months in the event of
termination of employment or service due to disability or death; (ii) three months following termination of employment or service for any other
reason; or (iii) the tenth anniversary of its grant. NQSO�s might be granted for exercise over longer periods after employment or service
termination.

Stock Appreciation Rights

The plan also allows grant of Stock Appreciation Rights (SAR).
Each SAR, which can be granted in tandem with an Option or by
itself, grants a participant the right to receive upon exercise
Stock equal to the appreciation in value of one share of Stock
since the date the SAR was granted.
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In general, each option will expire at such time as is determined by the Committee at the time of grant as set forth in the award agreement, but if
issued in tandem with an Option will expire if the option is exercised in lieu of the SAR.

Restricted Stock

A restricted stock award represents shares of the Company�s stock that may be issued subject to restrictions on transfer and vesting requirements
as determined by the Committee.  Vesting requirements may be based on the continued service of the participant for specified time periods or on
the attainment of specified business performance goals established by the Committee, or a combination of both.  Except as provided in an award
agreement, the participant will have immediate right of ownership with respect to the shares granted under a stock award, including the right to
vote the shares and the right to receive dividends with respect to the shares. Transfer of Stock during the restriction period will generally be
prohibited.

The Committee may decide to condition the vesting of a stock award on the achievement of one or more objective performance goals, and if the
Committee determines that such performance conditions should be considered �performance-based compensation� under Section 162(m) of the
Code, the performance goals must relate to one of the following performance criteria:  (i) earnings or earnings per share (whether on a pre-tax,
after-tax, operational or other basis); (ii)return on equity; (iii) return on assets; (iv) revenues; (v) expenses or expense levels; (vi) one or more
operating ratios; (vii) stock price; (viii) stockholder return; (ix) the accomplishment of mergers, acquisitions, dispositions, public offerings or
similar extraordinary business transactions; or (x) economic value added.

Limitations on Awards

The maximum number of shares of Stock that may be subject to all awards granted under the 2005 Plan to any one participant during a
calendar year is 40,000.  The maximum number of shares of Stock that may be subject to Restricted Stock Awards to any one
participant during a calendar year is 20,000.  Awards of Options or SARs may not be made at exercise or base price less than fair
market value of the Stock on the date the award is granted.  Fair Market Value, if the Stock is listed on a national securities exchange, is
the closing price per share on a given date; if the Stock is traded on an exchange or market in which prices are reported in terms of bid
and asked prices, the average of the closing bid and asked prices for a share on a given date is fair market value.
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Change of Control

Unless otherwise provided in an award agreement, in the event of a change of control (as defined in the 2005 Plan), an award granted under the
2005 Plan will become fully vested and all restrictions thereon will lapse whether or not otherwise vested at such time, and any such options so
accelerated will remain exercisable in full thereafter until it expires pursuant to its terms.

Transferability of Awards

All ISOs, SARs issued in tandem with ISOs, and all Restricted Stock Awards granted under the 2005 Plan are non-transferable by the participant
except by will or by the laws of descent and distribution.  NQSO and SARs not linked to ISOs may be allowed by the Committee to be
transferred via gift to certain �permitted transferees� which includes immediate family members and certain trusts, or entities in which the
participant or family members have majority control.  If a NQSO or SAR is transferred, the tax consequences upon exercise to the participant
generally do not change (see below).
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Term, Amendment and Termination

The authority to issue stock awards under the 2005 Plan will terminate on the date 10 years after the adoption of the Plan by the Board of
Directors, unless terminated earlier by the Board of Directors.  The Board of Directors may at any time and from time to time and in any respect
amend or modify the 2005 Plan, except in certain circumstances that require the approval of the shareholders.  No amendment or modification of
the 2005 Plan will adversely affect any outstanding award without the consent of the participant, decrease the price of an option to less than the
option price on the date of grant or extend the exercise period of an option beyond the period initially set in the award agreement.

Tax Treatment of Awards

Incentive Stock Options

The recipient of an ISO will not realize taxable income upon the grant or the exercise of an ISO.  The Company will not receive an income tax
deduction at either such time.  However, the excess of the fair market value of the Company�s stock at the time of exercise over the exercise price
is an item of adjustment in computing the alternative minimum taxable income of the recipient.  If the recipient does not dispose of the shares of
the common stock acquired upon exercising an ISO within either (i) two years after the grant of the ISO or (ii) one year after the date shares of
the common stock are transferred to the recipient pursuant to the exercise of the ISO, the gain upon a subsequent disposition of the shares will be
taxed at capital gain rates.  If the recipient, within either of the above periods, disposes of the shares of the common stock acquired upon exercise
of the ISO, the recipient will recognize as ordinary income an amount equal to the difference between the exercise price and the fair market
value of the shares on the date of exercise.  In such event, the Company would be entitled to a corresponding income tax deduction equal to the
amount recognized as ordinary income by the recipient.  Any gain in excess of the spread in value at exercise that is recognized by the recipient
as ordinary income would be taxed as long-term capital gain or short-term capital gain (subject to the holding period requirements for long-term
or short-term capital gain treatment).

Nonqualified Stock Options

Upon the exercise of a nonqualified option, the participant will realize ordinary income in an amount equal to the excess of the fair market value
of the shares of the common stock received over the exercise price of such shares and for employees, such excess is also subject to applicable
income and employment tax withholding.  That amount increases the recipient�s basis in the stock acquired pursuant to the exercise of the
NQSO.  Upon a subsequent sale of the stock, the participant will recognize short-term or long-term capital gain or loss depending upon the
participant�s holding period for the stock and upon the stock�s subsequent appreciation or depreciation in value.  The Company will be allowed a
federal income tax deduction for the amount recognized as ordinary income by the participant upon the participant�s exercise of the option.

Stock Appreciation Rights

As with Options, there is no tax consequence to the grant of a right.  Upon the exercise of a SAR for which no payment from the participant is
required, the participant will realize ordinary income in an amount equal to the fair market value of the Stock received and, for employees, such
excess is also subject to applicable income and employment tax withholding at that time. The amount so taxed then becomes the participant�s tax
basis in the Stock acquired pursuant to the exercise of the SAR.  Upon a subsequent sale of the stock, the  participant will recognize short-term
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or long-term capital gain or loss depending upon the  participant�s holding period for the stock and upon the stock�s subsequent appreciation or
depreciation in value.  The Company will be allowed a federal income tax deduction for the amount recognized as ordinary income by the
participant upon the participant�s exercise of the option.

Restricted Stock

A  participant will recognize ordinary income, and the Company will be allowed a tax deduction, at the time an unrestricted stock is granted.  A 
participant will not recognize income, and the Company will not be allowed a tax deduction, at the time restricted stock that is subject to a
�substantial risk of forfeiture� within the meaning of the Code is granted, unless the  participant makes an election to accelerate recognition of the
income to the date of grant as described below.  When the restrictions lapse, the  participant will recognize ordinary income equal to the fair
market value of the common stock as of that date (less any amount he or she paid for the stock), and
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the Company will be allowed a corresponding federal income tax deduction at that time.  If the participant files an election under Section 83(b)
of the Code within 30 days after the date of grant of restricted stock, the participant will recognize ordinary income as of the date of grant equal
to the fair market value of the stock as of that date (less any amount paid for the stock), and the Company will be allowed a corresponding
federal income tax deduction at that time.  Any appreciation in the stock after the tax date will be taxable to the participant upon disposition at
capital gains rates if the holding period for such rates is met.

Section 162(m)

Compensation of persons who are �covered employees� of the Company is subject to the tax deduction limits of Section 162(m) of the Code. 
Awards that qualify as �performance based compensation� are exempt from Section 162(m), thus allowing the Company the full federal tax
deduction for such compensation.  The 2005 Plan allows, but does not require, the Committee to grant stock awards that will be exempt from the
deduction limits of Section 162(m) and all stock options issued under the 2005 Plan will be exempt because the exercise price will never be less
than the fair market value on the date of grant.

Payment with Stock

If the Committee decides to allow  participants to pay for the exercise price of an option and any withholding obligations with stock of the
Company which the participant has owned for at least six months (12 months in the case of Stock acquired upon exercise of an ISO), the
participant will not be required to recognize any built-in appreciation on the previously held stock as a result of the payment and will have a
basis in the new option stock equal to the basis in the previously held stock plus any taxes paid as a result of the exercise.

Tax Withholding

The Company may deduct from any payment made under the 2005 Plan, regardless of the form of such payment, the amount of all
applicable income and employment taxes required by law to be withheld with respect to such payment, may require the participant to
pay to the Company such withholding taxes prior to and as a condition of the making of any payment or the issuance or delivery of any
shares of Stock under the 2005 Plan, or to deduct from any other compensation payable to the participant any withholding taxes
required with respect to awards.  The Committee may allow a participant to satisfy this obligation by (i) withholding shares of Stock
from any payment in Stock to be made, or (ii) permitting the participant to deliver to the Company previously acquired shares of Stock,
in each case having an aggregate fair market value equal to the amount of required withholding taxes.
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Estimate of Benefits

Awards that will be made under the 2005 Plan are not presently determinable.  In 2004, the following awards were granted under the 1995 Plan: 
176,400 options to purchase common stock of the Company at $23.95 per share, the then current market value.

THE BOARD RECOMMENDS THAT YOU VOTE �FOR� THIS PROPOSAL.
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Equity Compensation Plan Information

The following table furnishes common shares authorized for issuance under equity compensation plans.  Bancorp has currently only issued stock
options as equity compensation. The 1995 Stock Incentive Plan does include stock appreciation rights; however, it does not contain provisions
for stock warrants. For further information on stock options see Note 14 to the consolidated financial statements in Form 10-K.

Plan Category

Number of securities
to be issued upon exercise

of outstanding options

Weighted-average
exercise price of

outstanding options

Number of securities
remaining available for

future issuance under equity
compensation plans

Equity compensation plans
approved by shareholders 917,546 $ 16.22 48,860
Equity compensation plans
not approved by shareholders � � �

INFORMATION CONCERNING INDEPENDENT PUBLIC ACCOUNTANTS

KPMG LLP has been engaged to audit the consolidated financial statements of S.Y. Bancorp for the past seventeen years.   Upon completion of
its evaluation process, the Audit Committee recommended KPMG perform the independent audit of S.Y. Bancorp�s consolidated financial
statements for the year ending December 31, 2005.  S.Y. Bancorp�s Board of Directors approved the recommendation.

Representatives of KPMG LLP will be present at the Annual Meeting, will have the opportunity to make a statement if they desire to do so, and
are expected to be available to respond to appropriate questions.

ANNUAL REPORT ON FORM 10-K
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A copy of S.Y. Bancorp, Inc.�s 2004 Annual Report on Form 10-K as filed with the Securities and Exchange Commission, without
exhibits, will be provided without charge following receipt of a written or oral request directed to:  Nancy B. Davis, Executive Vice
President, Treasurer and Chief Financial Officer, S.Y. Bancorp, Inc., P.O. Box 32890, Louisville, Kentucky 40232, (502) 625-9176; or
nancy.davis@syb.com.  A copy of the Form 10-K may also be obtained at the company�s website, www.syb.com or the SEC�s website,
www.sec.gov.

OTHER MATTERS

The officers and directors of S.Y. Bancorp do not know of any matters to be presented for shareholder approval at the Annual Meeting other
than those described in this Proxy Statement. If any other matters should come before the Annual Meeting, the Board of Directors intends that
the persons named in the enclosed form of proxy, or their substitutes, will vote such proxy in accordance with their best judgment on such
matters.

By Order of the Board of Directors

David P.Heintzman
Chairman, President and Chief Executive Officer
S.Y. Bancorp, Inc.

Louisville, Kentucky
March 21, 2005
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Appendix A

CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

of S.Y. Bancorp, Inc./Stock Yards Bank & Trust Co. (�the Company�)

Audit Committee Charter

The Audit Committee is appointed by the Board of Directors to assist the Board in fulfilling its oversight responsibilities.  The Audit
Committee�s primary duties and responsibilities are to:

�  Monitor the integrity of the Company�s financial reporting process and systems of internal controls regarding
finance, accounting, and legal compliance.

�  Monitor the independence and performance of the Company�s independent auditors and internal auditing
department.

�  Provide an avenue of communication among the independent auditors, management, the internal auditing
department, and the Board of Directors.

�  Encourage adherence to, and continuous improvement of, the Company�s policies, procedures, and practices at
all levels.

�  Monitor compliance with legal and regulatory requirements.

The Audit Committee shall prepare the report required by the rules of the Securities and Exchange Commission (the �Commission�) to be included
in the Company�s annual proxy statement.

Audit Committee Composition and Meetings

�  The members of the Audit Committee shall in judgment of the Board of Directors meet the independence and
financial literacy standards of the American Stock Exchange (AMEX), Section 10A(m)(3) of the Securities Exchange
Act of 1934 (the �Exchange Act�) and the rules and regulations of the Commission.  The Audit Committee shall be
comprised of at least four independent directors as determined by the Board, each of whom shall be independent
non-executive directors, free from any relationship that would interfere with the exercise of his or her independent
judgment.
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�  All members of the Committee shall have a basic understanding of finance and accounting and be able to read
and understand fundamental financial statements, including balance sheets, income statements, and cash flow
statements.

�  At least one member of the Committee shall meet the requirements of financial expert as defined in applicable
SEC regulations.

�  Committee members are expected to enhance their familiarity with finance and accounting and
legal/regulatory matters by participating in seminars, conferences, roundtables, and other educational programs
conducted by the Company or outside organizations.

�  Audit Committee members shall be appointed and may be replaced by the Board.

�  The Committee shall meet at least four times annually or more frequently as circumstances dictate.  The Audit
Committee Chair shall approve an agenda in advance of each meeting.  The Audit Committee shall meet periodically
with management, the internal audit director and the independent auditor in separate executive sessions.  The Audit
Committee may request any officer or employee of the Company or the Company�s outside counsel or independent
auditor to attend a meeting of the Committee or to meet with any members of, or consultants to, the Committee.

Committee Authority and Responsibilities

�  The Committee�s principal responsibility is one of oversight.  The Company�s management is responsible for
preparing the Company�s financial statements and the outside auditors are responsible for auditing and/or reviewing
those financial statements.
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�  While the Committee has the powers and responsibilities set forth in this charter, it is not the responsibility of
the Committee to plan or conduct audits or to determine that the Company�s financial statements present fairly the
financial position, the results of operations and the cash flows of the Company, in compliance with generally accepted
accounting principles.  This is the responsibility of management and the outside auditors.  In carrying out these
oversight responsibilities, the Committee is not providing any expert or special assurance as to the Company�s
financial statements or any professional certification as to the outside auditors� work.

�  The Audit Committee shall have the sole authority to appoint or replace the independent auditor.  The Audit
Committee shall be directly responsible for the compensation and oversight of the work of the independent auditor
(including resolution of disagreements between management and the independent auditor regarding financial
reporting) for the purpose of preparing or issuing an audit report or related work.  The independent auditor shall report
directly to the Audit Committee as representatives of shareholders.

�  The Audit Committee shall pre-approve all auditing services and permitted non-audit services (including the
fees and terms thereof) to be performed for the Company by its independent auditor, subject to the de minimus
exceptions for non-audit services described in Section 10A(i)(1)(B) of the Exchange Act which are approved by the
Audit Committee prior to the completion of the audit.  The Audit Committee may form and delegate authority to
subcommittees consisting of one or more members when appropriate, including the authority to grant pre-approvals of
audit and permitted non-audit services, provide that decisions of such subcommittee to grant pre-approvals shall be
presented to the full Audit Committee at its next scheduled meeting.

�  The Audit Committee shall have the authority, to the extent it deems necessary or appropriate, to retain
independent legal, accounting or other advisors.  The Company shall provide for appropriate funding, as determined
by the Audit Committee, for payment of compensation to the independent auditor for the purpose of rendering or
issuing an audit report and to any advisors employed by the Audit Committee.

�  The Audit Committee shall make regular reports to the Board.  The Audit Committee shall review and
reassess the adequacy of this Charter annually and recommend any proposed changes to the Board for approval.  The
charter will be published at least every three years in accordance with SEC regulations.

�  The Audit Committee shall perform a self-assessment of audit committee performance annually.

Financial Statement and Disclosure Matters

The Audit Committee, to the extent it deems necessary or appropriate, shall:
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�  Review and discuss with management and the independent auditor the annual audited financial statements,
including disclosures made in management�s discussion and analysis, and recommend to the Board whether the audited
financial statements should be included in the Company�s Form 10-K.

�  Review and discuss with management and the independent auditor the Company�s quarterly financial
statements prior to the filing of its Form 10-Q, including the results of the independent auditor�s review of the quarterly
financial statements.

�  Discuss with management and the independent auditor significant financial reporting issues and judgments
made in connection with the preparation of the company�s financial statements, including any significant changes in
the Company�s selection of application of accounting principles, any major issues as to the adequacy of the Company�s
internal controls and any special steps adopted in light of material control deficiencies.

�  Review and discuss reports from the independent auditors on:

�  All critical accounting policies and practices to be used.

�  All alternative treatments of financial information within generally accepted accounting principles that have
been discussed with management, ramifications of the use of such alternative disclosures and treatments, and the
treatment preferred by the independent auditor.

�  Other material written communications between the independent auditor and management, such as any
management letter or schedule of unadjusted differences.
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�  Discuss with management the Company�s earnings press releases, including the use of �pro forma� or �adjusted�
non-GAAP information, as well as financial information and earnings guidance provided to analysts and rating
agencies.  Such discussion may be done generally (consisting of discussing the types of information to be disclosed
and the types of presentations to be made).

�  Discuss with management and the independent auditor the effect of regulatory and accounting initiatives as
well as off-balance sheet structures on the Company�s financial statements.

�  Discuss with the internal audit director the identification of related party transactions.  Discuss with
management and the independent auditor the effect of all related party transactions entered into by the Company.

�  Discuss with management the Company�s major financial risk exposures and the steps management has taken
to monitor and control such exposures, including the Company�s risk assessment and risk management policies.

�  Discuss with the independent auditor the matters required to be discussed by Statement on Auditing Standards
No. 61 relating to the conduct of the audit, including any difficulties encountered in the course of the audit work, any
restrictions on the scope of activities or access to requested information, and any significant disagreements with
management.

�  Review disclosures made to the Audit Committee by the Company�s CEO and CFO during their certification
process for the Form 10-K and Form 10-Q about any significant deficiencies in the design or operation of internal
controls or material weaknesses therein and any fraud involving management or other employees who have a
significant role in the Company�s internal controls.

Oversight of the Company�s Relationship with the Independent Auditor

�  Obtain and review a report from the independent auditor at least annually regarding (a) the independent
auditor�s internal quality-control procedures, (b) any material issues raised by the most recent internal quality-control
review, or peer review, of the firm, or by any inquiry or investigation by governmental or professional authorities
within the preceding five years respecting one or more independent auditors carried out by the firm, and (c) any steps
taken to deal with any such issues.

�  The Committee shall receive from the outside auditors on a periodic basis a formal written statement
delineating all relationships between the outside auditors and the Company, consistent with the Independence
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Standards Board, Standard No. 1, regarding relationships and services, which may impact the objectivity and
independence of the outside auditors, and other applicable standards.  The statement shall include a description of all
services provided by the outside auditors and the related fees.  The Committee shall actively engage in a dialogue with
the outside auditors regarding any disclosed relationships or services that may impact the objectivity and
independence of the outside auditors and shall evaluate, after gathering information from management, and other
Board members, the performance of the outside auditors and recommend that the Board take action to satisfy itself of
the independence of the outside auditors.

�  Evaluate the qualification, performance and independence of the independent auditor, including considering
whether the auditors quality controls are adequate and the provision of permitted non-audit services is compatible with
maintaining the auditor�s independence, and taking into account the opinions of management and internal auditors. 
The Audit Committee shall present its conclusions with respect to the independent auditor to the Board.

�  Ensure the rotation of the lead (or coordinating) audit partner having primary responsibility for the audit and
the audit partner responsible for reviewing the audit as required by law.

�  Recommend to the Board policies for the Company�s hiring of employees or former employees of the
independent auditor who participated in any capacity in the audit of the Company.

�  Discuss with the lead audit partner issues on which the team consulted with the national office of the
independent auditor.
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�  Meet with the independent auditor prior to the audit to discuss the planning and staffing of the audit.

Oversight of the Company�s Internal Audit Function

�  The Committee shall review, with the internal audit director, management and the outside auditors, if deemed
appropriate by the Committee:

�  the internal audit budget, staffing and audit plan;

�  material findings of internal audit reviews and management�s response, including any significant changes
required in the internal auditor�s audit plan or scope and any material difficulties or disputes with management
encountered during the course of the audit;

�  the effectiveness of or weaknesses in the Company� internal controls, including computerized information
system controls and security, the overall control environment and accounting and financial controls; and

�  the adequacy and effectiveness of disclosure controls and procedures and management�s reports thereon.

�  The Committee shall obtain from the outside auditors their recommendation regarding internal controls and
other matters relating to the accounting procedures and the books and records of the Company and its subsidiaries and
review the correction of controls deemed to be deficient.

�  The Committee shall review the appointment, performance and replacement of the senior internal auditing
executive, and the activities, organizational structure and qualifications of the persons responsible for the internal
audit function.

Compliance Oversight Responsibilities

�  Obtain from the independent auditor assurance that Section 10A(b) of the Exchange Act (illegal acts) has not
been implicated.

�  Obtain reports from management that employees of the company are in conformity with the Company�s Code
of Business Conduct and Ethics.  Advise the Board with respect to the Company�s policies and procedures regarding
compliance with the Company�s Code of Business Conduct and Ethics.
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�  Establish procedures for the receipt, retention and treatment of complaints received by the Company
regarding accounting, internal accounting controls or auditing matters, and the confidential, anonymous submission by
employees of concerns regarding questionable accounting or auditing matters.

�  Discuss with management and the independent auditor any correspondence with regulators or governmental
agencies and any published reports which raise material issues regarding the Company�s financial statements or
accounting policies.

�  On at least an annual basis, review attorneys� letters, or a summary thereof, discussing any legal matters that
could have a significant impact on the organizations� financial statements, the Company�s compliance with applicable
laws and regulations, and inquiries received from regulators or governmental agencies.  Attorneys will be available to
further discuss issues raised in attorneys� letters.

�  Perform any other activities consistent with this Charter, the Company�s by-laws, and governing law, as the
Committee or the Board deems necessary or appropriate.
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Appendix B

CHARTER OF THE NOMINATING AND CORPORATE GOVERANCE COMMITTEE OF THE BOARD OF DIRECTORS of S.Y.
Bancorp, Inc./Stock Yards Bank & Trust Co. (�the Company)

The nominating and corporate governance committee of the board of directors of S.Y., Inc. shall consist of a minimum of three directors. 
Members of the committee shall be appointed and may be removed by the board of directors.  All members of the committee shall be
independent directors, as defined by the American Stock Exchange.

The purpose of the committee shall be to assist the board in identifying qualified individuals to become board members, in determining the
composition of the board of directors and its committees, in monitoring a process to assess board effectiveness and in developing and
implementing the company�s corporate governance guidelines.

In furtherance of this purpose, the committee shall have the following authority and responsibilities:

1.To lead the search for individuals qualified to become members of the board of directors and to select director
nominees to be presented for shareowner approval at the annual meeting.  The committee shall select individuals as
director nominees who shall have the highest personal and professional integrity, who shall have demonstrated
exceptional ability and judgment and who shall be most effective, in conjunction with the other nominees to the board,
in collectively serving the long-term interests of the shareowner.

2.To review the board of directors� committee structure and to recommend to the board for its approval directors to
serve as members of each committee.  The committee shall review and re commend committee slates annually and
shall recommend additional committee members to fill vacancies as needed.

3.To develop and recommend to the board of directors for its approval a set of corporate governance guidelines.  The
committee shall review the guidelines on an annual basis, or more frequently if appropriate, and recommend changes
as necessary.

4.To develop and recommend to the board of directors for its approval an annual self-evaluation process of the board
and its committees.  The committee shall oversee the annual self-evaluations.

The committee shall have the authority to delegate any of its responsibilities to subcommittees as the committee may deem appropriate in its sole
discretion.
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The committee shall have the authority to retain any search firm engaged to assist in identifying director candidates and to retain outside counsel
and any other advisors as the committee may deem appropriate in its sole discretion.  The committee shall have sole authority to approve related
fees and retention terms.

The committee shall report its actions and recommendations to the board after each committee meeting and shall conduct and present to the
board an annual performance evaluation of the committee.  The committee shall review at least annually the adequacy of this charter and
recommend any proposed changes to the board for approval.
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Appendix C

S.Y. BANCORP, INC.

2005 STOCK INCENTIVE PLAN

ARTICLE 1 � INTRODUCTION
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1.1  Purpose.  The name of this plan is the S.Y. Bancorp,
Inc. 2005 Stock Incentive Plan (the �Plan�).  The purpose of the
Plan is to further the best interests of S.Y. Bancorp, Inc. (the
�Company�) by (a) assisting the Company and its Affiliates (as
hereinafter defined) in attracting and retaining highly qualified
key employees and directors and (b) providing such persons
with an additional incentive to work to increase the value of the
Company�s stock by granting them a stake in the future of the
Company which corresponds to the stake of each of the
Company�s shareholders.  The Company believes that an equity
stake through equity compensation programs effectively aligns
employee, director and stockholder interest by motivating and
rewarding long-term performance that will enhance stockholder
value.

1.2  Effectiveness and Term.  This Plan shall become
effective as of April 27, 2005, subject to its approval by the
holders of at least a majority of the shares of Common Stock
present or represented and entitled to vote at the 2005 annual
meeting of the stockholders of the Company duly held in
accordance with applicable law.  Unless terminated sooner by
action of the Board pursuant to the provisions of Section 11.1,
this Plan shall terminate on April 26, 2015.

ARTICLE 2�DEFINITIONS
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As used in this Plan, the following terms shall have the meanings set forth below:

2.1  �Affiliate� means a �parent corporation� or a
�subsidiary corporation� of the Company, as those terms are
defined in sections 424(e) and (f) of the Code, respectively. 
�Subsidiary corporation� includes any entity which becomes a
Subsidiary corporation after the date of adoption of this Plan.

2.2.  �Award� means an award granted to a Participant in
the form of Options, SARs or Restricted Stock, whether granted
singly or in combination.

2.3.  �Award Agreement� shall mean a certificate of grant
or, if there are promises required of the recipient of an Award, a
written agreement, in such form as the Committee prescribes
from time to time, setting forth the terms and conditions of an
Award.

2.4.  �Board� means the Board of Directors of the
Company.

2.5.  A �Change of Control� shall be deemed to have taken
place for purposes of the Plan if

(i)  any Person (as defined in this Section 2.5) is or becomes the
Beneficial Owner (as

1
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defined in this Section 2.5) of securities of the Company representing 20% or more of the combined voting power of the Company�s then
outstanding securities (unless (A) such Person is the Beneficial Owner of 20% or more of such securities as of April 27, 2005 or (B) the event
causing the 20% threshold to be crossed is an acquisition of securities directly from the Company);

(ii)  during any period of two consecutive years beginning after
April 27, 2005, individuals who at the beginning of such period constitute the
Board and any new director (other than a director designated by a person who
has entered into an agreement with the Company to effect a transaction
described in clause (i) (iii) or (iv) of this Change in Control definition) whose
election or nomination for election was approved by a vote of at least
two-thirds of the directors then still in office who either were directors at the
beginning of the period or whose election or nomination for election was
previously so approved cease for any reason to constitute a majority of the
Board;

(iii)  the shareholders of the Company approve a merger or
consolidation of the Company with any other corporation (other than a merger
or consolidation which would result in the voting securities of the Company
outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into voting securities of the
entity surviving such merger or consolidation), in combination with voting
securities of the Company or such surviving entity held by a trustee or other
fiduciary pursuant to any employee benefit plan of the Company or such
surviving entity or of any Subsidiary of the Company or such surviving entity,
at least 80% of the combined voting power of the securities of the Company or
such surviving entity outstanding immediately after such merger or
consolidation); or

(iv)  the shareholders of the Company approve a plan of complete
liquidation or dissolution of the Company or an agreement for the sale or
disposition by the Company of all or substantially all of the Company�s
assets.  For purposes of the definition of Change in Control, �Person� shall
have the meaning ascribed to such tern) in Section 3 (a) (9) of the Exchange
Act as supplemented by Section 13(d)(3) of the Exchange Act; provided,
however, that Person shall not include (i) the Company, any Subsidiary or any
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other Person controlled by the Company, (ii) any trustee or other fiduciary
holding securities under any employee benefit plan of the Company or of any
Subsidiary, or (iii) a corporation owned, directly or indirectly, by the
shareholders of the Company in substantially the same proportions as their
ownership of securities of the Company.

For purposes of the definition of Change of Control, a Person shall be deemed the �Beneficial Owner� of any securities which such Person,
directly or indirectly, has the right to vote or dispose of or has �beneficial ownership� (within the meaning of Rule 13d-3 under the Exchange Act)
of, including pursuant to any agreement, arrangement or understanding (whether or not in writing); provided, however, that: (i) a Person shall
not be deemed the Beneficial Owner of any security as a result of an agreement, arrangement or understanding to vote such security (x) arising
solely from a revocable proxy or consent given in response to a public proxy or consent solicitation made pursuant to, and in accordance

2

Edgar Filing: S Y BANCORP INC - Form DEF 14A

(iv)                              the shareholders of the Company approve a plan of completeliquidation or dissolution of the Company or an agreement for the sale ordisposition by the Company of all or substantially all of the Company�sassets.  For purposes of the definition of Change in Control, �Person� shallhave the meaning ascribed to such tern) in Section 3 (a) (9) of the ExchangeAct as supplemented by Section 13(d)(3) of the Exchange Act; provided,however, that Person shall not include (i) the Company, any Subsidiary or anyother Person controlled by the Company, (ii) any trustee or other fiduciary holding securities under any employee benefit plan of the Company or of any Subsidiary, or (iii) a corporation owned, directly or indirectly, by the shareholders of the Company in substantially the same proportions as their ownership of securities of the Company.92



with, the Exchange Act and the applicable rules and regulations thereunder or (y) made in connection with, or to otherwise participate in, a
proxy or consent solicitation made, or to be made, pursuant to, and in accordance with, the applicable provisions of the Exchange Act and the
applicable rules and regulations thereunder; in either case described in clause (x) or clause (y) above, whether or not such agreement,
arrangement or understanding is also then reportable by such Person on Schedule 13D under the Exchange Act (or any comparable or successor
report); and (ii) a Person engaged in business as an underwriter of securities shall not be deemed to be the Beneficial Owner of any securities
acquired through such Person�s participation in good faith in a firm commitment underwriting until the expiration of forty days after the date of
such acquisition.

2.6  �Code� means the Internal Revenue Code of 1986, as
amended from time to time, including regulations thereunder
and successor provisions and regulations.

2.7  �Committee� means the Compensation Committee of
the Board or such other committee of the Board as may be
designated by the Board to administer the Plan, which
committee shall consist of three or more members of the Board,
each of whom is both a �non-employee director� within the
meaning of Rule 16b-3 promulgated under the Exchange Act
and an �outside director� within the meaning of such term as
contained in applicable regulations interpreting section 162(m)
of the Code; provided, however, that with respect to the
application of the Plan to Awards made to Directors,
�Committee� means the Board.  To the extent that no
Committee exists that has the authority to administer the Plan,
the functions of the Committee shall be exercised by the Board. 
If for any reason the appointed Committee does not meet the
requirements of Rule 16b-3 or section 162(m) of the Code, such
noncompliance with such requirements shall not affect the
validity of Awards, grants, interpretations or other actions of the
Committee.
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2.8  �Common Stock� means the common stock of the
Company, no par value per share, or any stock or other
securities of the Company hereafter issued or issuable in
substitution or exchange for the Common Stock.

2.9  �Company� means S.Y. Bancorp, Inc.

2.10  �Director� shall mean a member of the Board of
Directors of the Company or of any Affiliate.

2.11  �Effective Date� means the date this Plan becomes
effective as provided in Section 1.2.

2.12  �Employee� means an employee of the Company or an
Affiliate; provided, however, that the term �Employee� does not
include a nonemployee director or an individual performing
services for the Company or an Affiliate who is treated for tax
purposes as an independent contractor at the time of
performance of the services.

2.13  �Exchange Act� means the Securities Exchange Act of
1934, as amended.

2.14  �Fair Market Value� means (a) if the Common Stock is
listed on a national securities exchange or market, the closing
price per share on a given date; (b) if the Common Stock is
traded on an exchange or market in which prices are reported in
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terms of bid and asked prices, the average of the closing bid
and asked prices for a share on a given date;  and (c) if the
Common Stock is not publicly traded at the time a determination
of fair market value is required

3
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to be made hereunder, the determination of fair market value
shall be made in good faith by the Committee.

2.15  �Grant Date� means the date an Award is determined
to be effective by the Committee upon the grant of such Award,
which shall in no event be earlier than the date the Committee
acts to make the grant.

2.16  �Incentive Stock Option� means an Option that is
intended to meet the requirements of section 422(b) of the Code.

2.17  �Named Executive� means any individual who, on the
last day of the Company�s fiscal year, is the chief executive
officer of the Company (or is acting in such capacity) or among
the four most highly compensated officers of the Company
(other than the chief executive officer).  Such officer status shall
be determined pursuant to the executive compensation
disclosure rules under the Exchange Act.

2.18  �Nonqualified Stock Option� means an Option that is
not an Incentive Stock Option.

2.19  �Option� means an option to purchase shares of
Common Stock granted to a Participant pursuant to Article 7. 
An Option may be either an Incentive Stock Option or a
Nonqualified Stock Option, as determined by the Committee.
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2.20  �Participant� means an Employee or Director who has
been granted an Award.

2.21  �Permitted Transferee� shall have the meaning given
such term in Section 12.4.

2.22  �Plan� means this S.Y. Bancorp, Inc. 2005 Stock
Incentive Plan, as in effect from time to time.

2.23  �Restricted Period� means the period established by
the Committee with respect to an Award of Restricted Stock
during which the Award remains subject to forfeiture.

2.24  �Restricted Stock� means a share of Common Stock
granted to a Participant pursuant to Article 9 that is subject to
such terms, conditions, and restrictions as may be determined
by the Committee.

2.25  �Rule 16b-3� means Rule 16b-3 promulgated by the
SEC under the Exchange Act, or any successor rule or
regulation that may be in effect from time to time.

2.26  �Stock Appreciation Right� or �SAR� means a right
granted to a Participant pursuant to Article 8 with respect to a
share of Common Stock to receive upon exercise Common
Stock equal to the appreciation in value of a share of Common
Stock.
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2.27  �Termination of Employment� or �Service� shall be
deemed to have occurred at the close of business on the last
day on which an Employee is carried as an active employee on
the records of the Company or an Affiliate.  With respect to a
Director, it shall be deemed to occur on a Director�s cessation
of service on the board of directors of both the Company and all
Affiliates.   The Committee shall determine whether an
authorized leave of absence, or other

4
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absence on military or government service, constitutes severance of
the employment relationship between the Company or Affiliate
and the Employee.  No termination shall be deemed to occur if
(i) the Participant is a Director who becomes an Employee, or (ii)
the Participant is an Employee who becomes a Director, except
in the latter case Incentive Stock Options shall become
Nonqualified Stock Options if not exercised within the time
period following employment termination provided for in
Section 7.3.

ARTICLE 3�ADMINISTRATION
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3.1  Plan Administrator and Discretionary Authority.  The
Plan shall be administered by the Committee.  The Committee
shall have total and exclusive responsibility to control, operate,
manage and administer the Plan in accordance with its terms. 
The Committee shall have all the authority that may be
necessary or helpful to enable it to discharge its responsibilities
with respect to the Plan.  Without limiting the generality of the
preceding sentence, the Committee shall have the exclusive
right to: (i) interpret the Plan and the Award Agreements
executed hereunder; (ii) decide all questions concerning
eligibility for, and the amount of, Awards granted under the
Plan; (iii) construe any ambiguous provision of the Plan or any
Award Agreement; (iv) prescribe the form of Award Agreements;
(v) correct any defect, supply any omission or reconcile any
inconsistency in the Plan or any Award Agreement; (vi) issue
administrative guidelines as an aid to administering the Plan
and make changes in such guidelines as the Committee from
time to time deems proper; (vii) make regulations for carrying
out the Plan and make changes in such regulations as the
Committee from time to time deems proper; (viii) determine
whether Awards should be granted singly or in combination; (ix)
to the extent permitted under the Plan, grant waivers of Plan
terms, conditions, restrictions and limitations; (x) accelerate the
exercise, vesting or payment of an Award when such action or
actions would be in the best interests of the Company; (xi)
require Participants to hold a stated number or percentage of
shares of Common Stock acquired pursuant to an Award for a
stated period; and (xii) take any and all other actions the
Committee deems necessary or advisable for the proper
operation or administration of the Plan.  The Committee shall
have authority in its sole discretion with respect to all matters
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related to the discharge of its responsibilities and the exercise
of its authority under the Plan, including without limitation its
construction of the terms of the Plan and its determination of
eligibility for participation in, and the terms of Awards granted
under, the Plan. The decisions of the Committee and its actions
with respect to the Plan shall be final, conclusive and binding on
all persons having or claiming to have any right or interest in or
under the Plan, including without limitation Participants and
their respective Permitted Transferees, estates, beneficiaries
and legal representatives.  In the case of an Award intended to
be eligible for the performance-based compensation exemption
under section 162(m) of the Code, the Committee shall exercise
its discretion consistent with qualifying the Award for such
exemption.

This plan and grants made under it shall at all times be construed to avoid awards constituting �deferred compensation� within the meaning of
Internal Revenue Code Section 409A, or, if an award is intended to come within the meaning of that phrase, the terms of its grant shall be
construed to include all design restrictions in that Code section required so that the award recipient shall not be treated as income-taxable on a
value for the award before property or cash related to it is delivered to the award recipient.

5
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3.2  Liability; Indemnification.  No member of the
Committee, nor any person to whom it has delegated authority,
shall be personally liable for any action, interpretation or
determination made in good faith with respect to the Plan or
Awards granted hereunder, and each member of the Committee
(or delegatee of the Committee) shall be fully indemnified and
protected by the Company with respect to any liability he may
incur with respect to any such action,  interpretation or
determination, to the maximum extent permitted by applicable
law.

3.3  Administration With Respect To Named Executives. 
The per-share exercise price of an Option granted to a Named
Executive shall, like all other Options hereunder, be no less than
100% of the Fair Market Value per share on the Grant Date and
such Option shall thereby qualify as performance-based
compensation under Code Section 162(m).  With respect to
Restricted Stock Awards granted to Named Executives, the Plan
may (but need not) be administered so as to permit such
Awards to qualify as performance-based compensation under
Code Section 162(m).

ARTICLE 4�SHARES SUBJECT TO THE PLAN
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4.1  Available Shares

Subject to adjustment as provided in Section 4.2, the maximum number of shares of Common Stock that shall be available for grant of
Awards under the Plan shall be 700,000 shares of Common Stock.

 The maximum number of shares of Common Stock that may be subject to all Awards granted under the Plan to any one Participant
during a calendar year is 40,000.  The maximum number of shares of Common Stock that may be subject to Restricted Stock Awards to
any one Participant during a calendar year is 20,000.

The maximum number of shares of Common Stock that may be issued in the form of Incentive Stock Options shall be 700,000.

Shares of Common Stock issued pursuant to the Plan may be original issue or from shares of Stock which have been reacquired by the
Company, or a combination of the foregoing, as the Committee, in its sole discretion, shall from time to time determine.

4.2  Adjustments for Recapitalizations and
Reorganizations.

The shares with respect to which Awards may be granted under the Plan are shares of Common Stock as presently constituted, but if,
and whenever, prior to the expiration or satisfaction of an Award theretofore granted, the Company shall effect a split, subdivision or
consolidation of shares of Common Stock or the payment of a stock dividend on Common Stock in the form of Common Stock without
receipt of consideration by the Company, the number of shares of Common Stock with respect to which such Award may thereafter be
exercised or satisfied, as applicable, (i) in the event of an increase in the number of outstanding shares, shall be proportionately
increased, and the exercise price per share shall be proportionately reduced, and (ii) in the event of a reduction in the number of
outstanding shares, shall be proportionately reduced, and the exercise price per share shall be proportionately increased.

6
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If the Company recapitalizes or otherwise changes its capital structure, thereafter upon any exercise or satisfaction, as applicable, of an
Award theretofore granted the Participant shall be entitled to receive (or to purchase, if applicable) under such Award, in lieu of the
number of shares of Common Stock then covered by such Award, the number and class of shares of stock or other securities to which
the Participant would have been entitled pursuant to the terms of the recapitalization if, immediately prior to the recapitalization, the
Participant had been the holder of record of the number of shares of Common Stock then covered by such Award.

In the event of changes in the outstanding Common Stock by reason of a reorganization, merger, consolidation, combination, separation
(including a spin-off or other distribution of stock or property), exchange, or other relevant change in capitalization occurring after the
date of grant of any Award and not otherwise provided for by this Section 4.2, any outstanding Awards and any Award Agreements
evidencing such Awards shall be subject to (i) adjustment by the Committee in its sole discretion as to the number, price and kind of
shares or other consideration subject to, and other terms of, such Awards to reflect such changes in the outstanding Common Stock, or
(ii) in the case of a Change of Control transaction, if approved by the Committee in its sole discretion, replacement with a comparable
Award pursuant to Article 10.

In the event of any changes in the outstanding Common Stock provided for in this Section 4.2, the aggregate number of shares available
for grant of Awards under the Plan shall be equitably adjusted by the Committee, whose determination shall be conclusive.

Any adjustment of an Incentive Stock Option under this Section shall be made in such a manner so as not to constitute a �modification�
within the meaning of Code Section 424(h), and adjustments on other Awards shall be made in a manner consistent with that Section, as
if it applied to non-Incentive Stock Option Awards as well.

4.3  Adjustments for Awards.  The Committee shall have
sole discretion to determine the manner in which shares of
Common Stock available for grant of Awards under the Plan are
counted.  Without limiting the discretion of the Committee under
this Section 4.3, unless otherwise determined by the Committee,
the following rules shall apply for the purpose of determining
the number of shares of Common Stock available for grant of
Awards under the Plan:

(i)  Options and Restricted Stock.  The grant of Options or
Restricted Stock shall reduce the number of shares of Common Stock
available for grant of Awards under the Plan by the number of shares of
Common Stock subject to such an Award.
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(ii)  SARs.  The grant of SARs that may be paid or settled only in
Common Stock shall reduce the number of shares available for grant of
Awards under the Plan by the number of shares subject to such an Award;
provided, however, that upon the exercise of SARs, the excess of the number
of shares of Common Stock with respect to which the Award is exercised over
the number of shares of Common Stock issued upon exercise of the Award
shall again be available for grant of Awards under the Plan.

(iii)  Cancellation, Forfeiture and Termination.  If any Award referred to
in Sections 4.3(i) or (ii), is canceled or forfeited, or terminates, expires or
lapses, for any reason, the shares

7
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then subject to such Award shall again be available for grant of Awards under the Plan.

(iv)  Payment of Exercise Price and Withholding Taxes.  If previously
acquired shares of Common Stock are used to pay the exercise price of an
Award, the number of shares available for grant of Awards under the Plan
shall be increased by the number of shares delivered as payment of such
exercise price.  If previously acquired shares of Common Stock are used to
pay withholding taxes payable upon exercise, vesting or payment of an
Award, or shares of Common Stock that would be acquired upon exercise,
vesting or payment of an Award are withheld to pay withholding taxes payable
upon exercise, vesting or payment of such Award, the number of shares
available for grant of Awards under the Plan shall be increased by the number
of shares delivered or withheld as payment of such withholding taxes.

ARTICLE 5�ELIGIBILITY
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The Committee shall select Participants from those Employees and directors that, in the opinion of the Committee, are in a position to make a
significant contribution to the success of the Company.  Once a Participant has been selected for an Award by the Committee, the Committee
shall determine the type and size of Award to be granted to the Participant and shall establish in the related Award Agreement the terms,
conditions, restrictions and limitations applicable to the Award, in addition to those set forth in the Plan and the administrative guidelines and
regulations, if any, established by the Committee.

ARTICLE 6�FORM OF AWARDS
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6.1  Form of Awards.  Awards may be granted under the
Plan, in the Committee�s sole discretion, in the form of Options
pursuant to Article 7, SARs pursuant to Article 8, Restricted
Stock pursuant to Article 9, or a combination thereof.  All
Awards shall be subject to the terms, conditions, restrictions
and limitations of the Plan.  The Committee may, in its sole
discretion, subject any Award to such other terms, conditions,
restrictions and/or limitations (including without limitation the
time and conditions of exercise, vesting or payment of an Award
and restrictions on transferability of any shares of Common
Stock issued or delivered pursuant to an Award), provided they
are not inconsistent with the terms of the Plan.  The Committee
may, but is not required to, subject an Award to such conditions
as it determines are necessary or appropriate to ensure than an
Award constitutes �qualified performance based
compensation� within the meaning of section 162(m) of the
Code and the regulations thereunder.  Awards under a particular
Article of the Plan need not be uniform, and Awards under more
than one Article of the Plan may be combined in a single Award
Agreement.  Any combination of Awards may be granted at one
time and on more than one occasion to the same Participant. 
An Award Agreement must provide that a Participant may not
elect to defer receipt of income attributable to the exercise or
vesting of an Award, and unless and until the Committee
concludes that making the receipt of Restricted Stock
contingent on the exercise of an Option or SAR  is not creating
deferred compensation within the meaning of Code
Section 409A, no such combination shall be granted.

6.2  No Repricing.  Except for adjustments made pursuant
to Section 4.2, the exercise price for any outstanding Option or
SAR shall not be decreased after the Grant Date, nor may any
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outstanding Option or SAR be surrendered to the Company as
consideration for the grant of a new Option or SAR with a lower
exercise price.

6.3  No Reload Rights.  Options shall not contain any
provision entitling the Participant to an automatic grant of
additional Options in connection with any exercise of the
original Option.

ARTICLE 7�OPTIONS
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7.1  General.  Awards may be granted in the form of
Options that may be Incentive Stock Options or Nonqualified
Stock Options, or a combination of both; provided, however,
that Incentive Stock Options may be granted only to Employees.

7.2  Terms and Conditions of Options.  An Option shall be
exercisable in whole or in such installments and at such times
as may be determined by the Committee.  The price at which a
share of Common Stock may be purchased upon exercise of an
Option shall be determined by the Committee, but such exercise
price shall not be less than 100% of the Fair Market Value per
share of Common Stock on the Grant Date.   Except as
otherwise provided in Section 7.3, the term of each Option shall
be as specified by the Committee; provided, however, that no
Options shall be exercisable later than ten years after the Grant
Date.  Options may be granted with respect to Restricted Stock
or shares of Common Stock that are not Restricted Stock, as
determined by the Committee in its sole discretion, provided
that an option providing for the receipt of Restricted Stock upon
exercise may not be transferable during life of the Participant to
Permitted Transferee .

7.3  Restrictions Relating to Incentive Stock Options. 
Options granted in the form of Incentive Stock Options shall, in
addition to being subject to the terms and conditions of
Section 7.2, comply with section 422(b) of the Code. 
Accordingly, no Incentive Stock Options shall be

(i)  be granted later than ten years after the date of adoption of the
Plan by the Board; or
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(ii)  be exercisable for the first time during any calendar year (after
aggregating all Incentive Stock Options granted under this and all other stock
option plans of the Company or an Affiliate) if the aggregate Fair Market Value
(determined as of the time the Option is granted) of the Stock with respect to
which an Participant�s Incentive Stock Options shall exceed $100,000.  If
Options or portions of Options become exercisable for the first time as a
result of acceleration under Article 10 and cause this $100,000 limit to be
exceeded, Options in excess of the limit shall be treated as a Nonqualified
Stock Option for tax purposes, in accordance with the first-grant ordering
rules of Treas. Reg. § 1.422-4; or

(iii)  have an exercise price any less than 100% of the Fair Market
Value of a share of Common Stock on the Grant Date, or such higher price as
is determined by the Committee.  No Incentive Stock Option shall be granted
to an Employee under the Plan if, at the time such Option is granted, such
Employee owns stock possessing more than 10% of the total combined voting
power of all classes of stock of the Company or an Affiliate, within the
meaning of section 422(b)(6) of the Code, unless (a) on the Grant Date of such
Option, the exercise price of such Option is at least 110% of the Fair Market
Value of the Common Stock subject to the
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Option and (b) such Option by its terms is not exercisable after the expiration of five years from the Grant Date of the Option; or

(iv)  be transferable, by the Participant otherwise than by will or by the
laws of descent and distribution, and such option shall be exercisable, during
the Participant�s lifetime, only by the Participant; or

(v)  be exercisable after Termination of Employment later than (i) at
the expiration of one year in the event of Termination of Employment due to
Disability; (ii) at the expiration of one year after the Participant�s death, if the
Termination of Employment occurs by reason of death; or (iii) three months
following Termination of Employment for any other reason, unless the award
by its terms provides that, the Option is exercisable longer in certain events
and acknowledges that if so exercised later, will be then converted into a
Nonqualified Stock Option.

7.4  Additional Terms and Conditions.  The Committee
shall determine the time or times at which an Option will vest
and become exercisable.  At the time of an Award of an Option,
the Committee may, in its sole discretion, prescribe additional
terms, conditions, restrictions and limitations applicable to the
Option, including without limitation rules pertaining to earlier or
later (in the case on Nonqualified Stock Options) lapse upon
Termination Of Employment Or Service (by reason of death,
permanent and total disability, or otherwise) of a Participant
prior to exercise of the Option, as it determines are necessary or
appropriate, provided they are not inconsistent with the Plan;
provided, that if the Nonqualified Stock Option does not
specifically state when it may be exercised after Termination of
Employment or Service, the Option shall be governed by the
provisions stated above for Incentive Stock Options.  In no
event shall an Option be issued or changed hereunder to allow
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its net value to be settled in cash rather than in Stock, or for an
exercise price that is or may become less than the Fair Market
Value of the Stock on the Grant Date.

7.5  Exercise of Options.

Subject to the terms and conditions of the Plan, Options shall be exercised by the delivery to the Company�s principal executive office of
a written notice of exercise, setting forth the number of whole shares of Common Stock with respect to which the Option is to be
exercised, accompanied by full payment for such shares.

Upon exercise of an Option, the exercise price of the Option shall be payable to the Company in full either: (i) in cash or an equivalent
acceptable to the Committee, or (ii) in the sole discretion of the Committee and in accordance with any applicable administrative
guidelines established by the Committee, by tendering one or more previously acquired nonforfeitable, unrestricted shares of Common
Stock that have been held by the Participant for at least six months [one year in the case of stock acquired by Incentive Stock Option
Exercise]  having an aggregate Fair Market Value at the time of exercise equal to the total exercise price, or (iii) in a combination of the
forms of payment specified in clauses (i) and (ii) above.  Notwithstanding the preceding sentence, any such right to exercise by delivery
of already-owned stock shall be ineffective and void from its inception if such a right is deemed to be a feature allowing deferral of
compensation within the meaning of Code Section 409A that would eliminate the Option�s status as exempt from the deferred
compensation rules of that Code Section.  An Option may not be
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exercised for a fraction of a share of Stock.  Any surrender by a person subject to the reporting
requirements of Section 16b of the Exchange Act of previously owned shares of Stock to satisfy tax
withholding obligations arising upon exercise of this Option must comply with the applicable
provisions of Rule 16b-3 under the Exchange Act.

As soon as reasonably practicable after receipt of written notification of exercise of an Option and full payment of the exercise price and
any required withholding taxes, the Company shall (i) deliver to the Participant, in the Participant�s name or the name of the
Participant�s designee, a stock certificate or certificates in an appropriate aggregate amount based upon the number of shares of
Common Stock purchased under the Option, or (ii) cause to be issued in the Participant�s name or the name of the Participant�s designee,
in book-entry form, an appropriate number of shares of Common Stock based upon the number of shares purchased under the Option.

The Company or Affiliate shall reflect the exercise of any Incentive Stock Option on an informational report as required by Code
Section 6039 no later than January 31 of the year following exercise.  The compensation resulting from exercise of a Nonqualified Stock
Option or a Restricted Stock Award by an Employee or former Employee, and related income and employment tax withholding related
thereto, shall be reported on that Employee�s W-2 Form for the year of exercise or vesting (as the case may be) as required by the Code.

ARTICLE 8�STOCK APPRECIATION RIGHTS
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8.1  General.  The Committee may grant Awards in the
form of SARs in such numbers and at such times as it shall
determine.  SARs shall vest and be exercisable in whole or in
such installments and at such times as may be determined by
the Committee.  The price at which SARs may be exercised shall
be determined by the Committee but shall not be less than 100%
of the Fair Market Value per share of Common Stock on the
Grant Date.  The term of each SAR shall be as specified by the
Committee; provided, however, that no SARs shall be
exercisable later than ten years after the Grant Date.  At the time
of an Award of SARs, the Committee may, in its sole discretion,
prescribe additional terms, conditions, restrictions and
limitations applicable to the SARs, including without limitation
rules pertaining to the Termination Of Employment Or Service
(by reason of death, permanent and total disability, or
otherwise) of a Participant prior to exercise of the SARs, as it
determines are necessary or appropriate, provided they are not
inconsistent with the Plan.

8.2  Exercise of SARs.  SARs shall be exercised by the
delivery of a written notice of exercise to the Company, setting
forth the number of whole shares of Common Stock with
respect to which the Award is being exercised.  Upon the
exercise of SARs, the Participant shall be entitled to receive an
amount equal to the excess of the aggregate Fair Market Value
of the shares of Common Stock with respect to which the Award
is exercised (determined as of the date of such exercise) over
the aggregate exercise price of such shares.  Such amount shall
be payable to the Participant in shares of Common Stock, as
provided in the Award Agreement.
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ARTICLE 9�RESTRICTED STOCK
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9.1  General.  Awards may be granted in the form of
Restricted Stock in such numbers and at such times as the
Committee shall determine.  The Committee shall impose such
terms, conditions and restrictions on Restricted Stock as it may
deem advisable, including without limitation providing for
vesting upon the achievement of specified performance goals
and restrictions under applicable Federal or state securities
laws.

9.2  Restricted Period.  At the time an Award of Restricted
Stock is granted, the Committee shall establish a Restricted
Period applicable to such Restricted Stock.  Each Award of
Restricted Stock may have a different Restricted Period in the
sole discretion of the Committee. The Committee may not retain
the discretion to lengthen the Restricted Period, if such change
in the Restricted Period would have the effect of delaying the
date on which the Award ceases being subject to a �substantial
risk of forfeiture� within the meaning of Sections 83(b) and 409A
of the Code and therefore subject to Federal income tax.
However, that the Committee may provide in the Award
Agreement that restrictions on forfeiture will be waived in whole
or in part in the event of Termination of Employment or Service
on account of death or Disability, and, unless provided to the
contrary in the Award Agreement, shall be waived upon a
Change in Control.

9.3  Other Terms and Conditions.  Restricted Stock shall
constitute issued and outstanding shares of Common Stock for
all corporate purposes.  Restricted Stock awarded to a
Participant under the Plan shall be registered in the name of the
Participant or, at the option of the Company, in the name of a
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nominee of the Company, and shall be issued in book-entry
form or represented by a stock certificate.  Subject to the terms
and conditions of the Award Agreement, a Participant to whom
Restricted Stock has been awarded shall have the right to
receive dividends thereon during the Restricted Period, to vote
the Restricted Stock and to enjoy all other stockholder rights
with respect thereto, except that (i) the Company shall retain
custody of any certificates evidencing the Restricted Stock
during the Restricted Period, and (ii) the Participant may not
sell, transfer, pledge, exchange, hypothecate or otherwise
dispose of the Restricted Stock during the Restricted Period.  A
breach of the terms and conditions established by the
Committee pursuant to the Award of the Restricted Stock may
result in a forfeiture of the Restricted Stock. At the time of an
Award of Restricted Stock, the Committee may, in its sole
discretion, prescribe additional terms, conditions, restrictions
and limitations applicable to the Restricted Stock, including
without limitation rules pertaining to the Termination Of
Employment Or Service (by reason of death, permanent and
total disability, or otherwise) of a Participant prior to expiration
of the Restricted Period.

9.4  Miscellaneous.  Nothing in this Article shall prohibit
the exchange of shares of Restricted Stock pursuant to a plan of
merger or reorganization for stock or other securities of the
Company or another corporation that is a party to the
reorganization, provided that the stock or securities so received
in exchange for shares of Restricted Stock shall, except as
provided in Article 10, become subject to the restrictions
applicable to such Restricted Stock.  Any shares of Common
Stock received as a result of a stock split or stock dividend with
respect to shares of Restricted Stock shall also become subject
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to the restrictions applicable to such Restricted Stock.

9.5  Code Section 162(m) Provisions.  Notwithstanding
any other provision of the Plan, if the Committee determines, at
the time a Restricted Stock Award is granted to a Participant
who
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is, or is likely to be as of the end of the tax year in which the
Company would claim a tax deduction in connection with such
Award, a Named Executive, then the Committee may provide
that this Section 9.5 is applicable to such Award.

(i)  Performance Criteria.  If a Stock Award is subject to this
Section 9.5, then the lapsing of restrictions thereon and the distribution of
Stock pursuant thereto, shall be subject to the achievement of one or more
objective performance goals established by the Committee, which shall be
based on the attainment of specified levels of one of or any combination of
the following �performance criteria� for the Company as a whole or any
business unit of the Company, as reported or calculated by the Company:

(i)  earnings or earnings per share (whether on a
pre-tax, after-tax, operational or other basis);

(ii)  return on equity;

(iii)  return on assets;

(iv)  revenues;

(v)  expenses or expense levels;

(vi)  one or more operating ratios;

(vii)  stock price;

(viii)  stockholder return;

(ix)  the accomplishment of mergers, acquisitions,
dispositions, public offerings or similar extraordinary business
transactions;
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(x)  economic value added (together, the �Performance
Criteria�).

Such performance goals also may be based on the achievement of specified levels of Company performance (or performance of an
applicable affiliate, division or business unit of the Company) under one or more of the Performance Criteria described above relative
to the performance of other corporations. Such performance goals shall be set by the Committee over a specified performance period
that shall not be shorter than one year and otherwise within the time period prescribed by, and shall otherwise comply with the
requirements of, Code Section 162(m), or any successor provision thereto, and the regulations thereunder. Requirements shall be
established in writing by the Committee based on one or more performance goals as set forth in this Section 9.5 not later than 90 days
after commencement of the performance period with respect to such Award, provided that the outcome of the performance in respect of
the goals remains substantially uncertain as of such time.

(ii)  Adjustment Of Restricted Stock Awards.  Notwithstanding any
provision of the Plan to the contrary,  with respect to any Restricted Stock
Award that is subject to this Section 9.5, the Committee may adjust
downwards, but not upwards, the amount payable pursuant to such Award,
and the Committee may not waive the achievement of the applicable
performance goals except in the case of the death or Disability of the Named
Executive or upon a Change in Control.
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ARTICLE 10�CHANGE OF CONTROL
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10.1  General Rule-Rights Accelerate.  Except as provided
otherwise in Section 10.2 or in an Award Agreement at the time
an Award is granted, notwithstanding anything to the contrary in
this Plan, upon any Change of Control, any time periods,
conditions or contingencies relating to the exercise or
realization of, or lapse of restrictions under, any Award shall be
automatically accelerated or waived so that:

(i)  if no exercise of the Award is required (i.e. with respect to
Restricted Stock), the Award will be nonforfeitable in full at the time of the
occurrence of the Change of Control (the �Change Effective Time�), or

(ii)  if exercise of the Award is required, the Award may be exercised
at the Change Effective Time, provided, however, that in the case of the events
described in clauses (iii) and (iv) of the definition of a Change of Control in
this Plan, each Award requiring exercise that is not exercised at the Change
Effective Time shall lapse and all rights thereunder shall be forfeited
immediately after the Change Effective Time if the Participant holding such
Award has received written notice at least 15 days prior to the Change
Effective Time of his right to exercise the Award at the Change Effective Time.

10.2  Award Substitution Avoids Lapse of
Awards.  In the event outstanding Awards are
replaced as of the Change Effective Time by comparable types
of awards of substantially equivalent value, and such
replacement meets the conditions of a modification that would
be permitted under Code Section 424 with respect to an
Incentive Stock Option (and similar principles for other Awards
to avoid them becoming deferred compensation within the
meaning of Code Section 409A), Section 10.1(ii) shall not apply.
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ARTICLE 11�AMENDMENT AND TERMINATION
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11.1  Plan Amendment and Termination by Board.  The
Board may at any time suspend, terminate, amend or modify the
Plan, in whole or in part; except that,

(i)  no suspension, termination, amendment or modification of the
Plan shall adversely affect in any material way any Award previously granted
under the Plan, without the consent of the Participant (or the Permitted
Transferee) holding such Award;

(ii)  the Board may not decrease the price of any Option to less than
the option price on the date the Option was granted; or

(iii)  the Board may not extend the exercise period of an Option
beyond that originally stated at grant, unless and until the Committee
determines that such extension does not constitute a deferral of
compensation feature within the meaning of Code Section 409A.

Upon termination of the Plan, the terms and provisions of the Plan shall, notwithstanding such termination, continue to apply to
Awards granted prior to such termination.
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11.2  Shareholder Approval Required for some changes.
Notwithstanding Section 11.1, no amendment or modification of
the Plan shall become effective without the approval of such
amendment or modification by a majority of the stockholders of
the Company
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