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As   filed  with  the  Securities  and  Exchange  Commission  on
March 26, 1999

Registration No. 333-_____

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C.  20549

FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

NATIONAL CITY BANCSHARES, INC.
(Exact name of registrant as specified in its charter)

INDIANA                            6712                 35-1632155
(State or other jurisdiction of  (Primary Standard Industrial  (IRS Employer
incorporation or organization)   Classification Code Number)   Identification

Number)

227 MAIN STREET
P.O. BOX 868

EVANSVILLE, INDIANA  47705-0868
(812) 464-9677

(Address, including zip  code  and  telephone  number,  including area code, of
Registrant's principal executive offices)

ROBERT A. KEIL
NATIONAL CITY BANCSHARES, INC.

227 MAIN STREET
P.O. BOX 868

EVANSVILLE, INDIANA  47705-0868
(812) 464-9677

(Name, address, including zip code, and telephone number,  including area code,
of agent for service)

COPIES TO:
DAVID C. WORRELL, ESQ.

BAKER & DANIELS
300 NORTH MERIDIAN STREET

SUITE 2700
INDIANAPOLIS, INDIANA  46204

(317) 237-0300

APPROXIMATE  DATE  OF  COMMENCEMENT OF PROPOSED SALE OF THE SECURITIES  TO  THE
PUBLIC: FROM TIME TO TIME AFTER  THE  EFFECTIVE   DATE   OF  THIS
REGISTRATION  STATEMENT  AS DETERMINED BY MARKET CONDITIONS.

If the only securities being registered on this Form are being offered pursuant
to dividend or interest reinvestment plans,  please  check  the followingbox. [
]

If any of the securities being registered on this Form are to  be  offered on a
delayed  or continuous basis pursuant to Rule 415 under the Securities  Act  of
1933, other  than  securities  offered  only  in  connection  with  dividend or
interest reinvestment plans, check the following box.  [ X ]

If  this  Form  is  filed  to  register  additional  securities for an offering
pursuant to Rule 462(b) under the Securities Act, please  check  the  following
box  and  list  the Securities Act registration statement number of the earlier
effective   registration    statement   for   the   same   offering.   [      ]
____________________

If this Form is a post-effective  amendment filed pursuant to Rule 462(d) under
the  Securities  Act, check the following  box  and  list  the  Securities  Act
registration statement  number  of the earlier effective registration statement
for the same offering. [    ] ____________________

If delivery of the prospectus is  expected  to  be  made  pursuant to Rule 434,
please check the following box.  [    ]

<TABLE>
<CAPTION>

CALCULATION OF REGISTRATION FEE
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<S>                                 <C>               <C>                  <C>                     <C>
TITLE OF EACH CLASS OF        AMOUNT TO BE      PROPOSED MAXIMUM     PROPOSED MAXIMUM        AMOUNT OF

SECURITIES TO BE REGISTERED      REEGISTERED      OFFERING PRICE          AGGREGATE            REGISTRATION FEE
PER UNIT (2)        OFFERING PRICE (2)

Common Stock, without par value     312,850 (1)       $27.00               $8,446,950              $2,348.25
(1)      Includes 5,574 shares issuable upon exercise of outstanding options to acquire Common Stock.
(2)      Estimated solely for purposes of calculating the registration fee and computed in accordance with Rule 457(c) under the

Securities Act, using the average of the high and low sales prices of the Common Stock as reported by the Nasdaq Stock
Market on March 23, 1999, which was $27 per share.

</TABLE>
THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON  SUCH DATE OR DATES
AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE
A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION  STATEMENT
SHALL  THEREAFTER  BECOME  EFFECTIVE  IN  ACCORDANCE  WITH  SECTION 8(A) OF THE
SECURITIES  ACT  OF  1933  OR  UNTIL  THE  REGISTRATION STATEMENT SHALL  BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A),
MAY DETERMINE.

SUBJECT TO COMPLETION, DATED MARCH 26, 1999

PROSPECTUS                                                              [LOGO]

312,850 SHARES
NATIONAL CITY BANCSHARES, INC.

COMMON STOCK

The information in this prospectus is  not  complete, and may be changed.
This prospectus is included in a registration statement  that  has  been  filed
with  the  Securities and Exchange Commission.  The selling shareholders cannot
sell these securities  until  that  registration  statement  becomes effective.
This prospectus is an offer to sell these securities and it is  not  soliciting
an  offer to buy these securities in any state where the offer or sale  is  not
permitted.

NATIONAL CITY BANCSHARES, INC.
227 MAIN STREET
P.O. BOX 868

EVANSVILLE, INDIANA  47705-0868
(812) 464-9677

________________

This  prospectus  covers the sale of up to 312,850 shares of common stock of
National City Bancshares, Inc. ("NCBE").

Our common stock trades  on  the  Nasdaq  National Market tier of the Nasdaq
Stock Market under the symbol "NCBE".  On April  __,  1999, the last sale price
of our common stock as reported by Nasdaq was $________ per share.

The  shareholders  named in this prospectus are offering  these  shares  for
sale.  Any or all of these  shares  may be sold, from time to time, by means of
ordinary brokerage transactions or otherwise.   See "Plan of Distribution."  We
will receive none of the proceeds of the sale of these shares.

INVESTING IN OUR COMMON STOCK INVOLVES CERTAIN  RISKS.   SEE  "RISK FACTORS"
BEGINNING ON PAGE 4.

__________________

NEITHER  THE  SECURITIES  AND  EXCHANGE  COMMISSION  NOR  ANY  STATE SECURITIES
COMMISSION  HAS  APPROVED  OR DISAPPROVED OF THESE SECURITIES OR DETERMINED  IF
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE.  ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.

THESE SECURITIES ARE NOT OBLIGATIONS  OF  A BANK OR SAVINGS ASSOCIATION AND ARE
NOT  INSURED  BY  THE  FEDERAL  DEPOSIT  INSURANCE  CORPORATION  OR  ANY  OTHER
GOVERNMENTAL AGENCY.

___________________

The date of this prospectus is April __, 1999.

We have not authorized anyone (including  any  salesman  or  broker) to give
oral  or  written  information about this offering that is different  from  the
information included  in  this  prospectus  or  that  is  not  included in this
prospectus.
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References  in  this  prospectus  to "we," "us," "our" and "NCBE'  refer  to
National City Bancshares, Inc. and its subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

Federal securities law requires NCBE to file information with the Securities
and Exchange Commission concerning its  business  and operations.  Accordingly,
NCBE files annual, quarterly and special reports, proxy  statements  and  other
information with the Commission.  You can inspect and copy this information  at
the  public reference facility maintained by the Commission at Judiciary Plaza,
450 Fifth  Street, N.W., Room 1024, Washington, D.C. 20549.  You can also do so
at the following regional offices of the Commission:

<circle>New York Regional Office, Seven World Trade Center, Suite 1300,
New York, New York  10048

<circle>Chicago Regional Office, Citicorp Center, 500 West Madison Street,
Suite 1400, Chicago, Illinois  60661

You can get  additional  information about the operation of the Commission's
public reference facilities by  calling  the Commission at 1-800-SEC-0330.  The
Commission  also  maintains  a  web  site  (http://www.sec.gov)  that  contains
reports,  proxy  and  information statements and  other  information  regarding
companies that, like NCBE, file information electronically with the Commission.
You can also inspect information  about  NCBE  at  the  offices of the National
Association  of  Securities Dealers, Inc., at 1735 K Street,  Washington,  D.C.
20006.

The Commission  allows NCBE to "incorporate by reference" the information we
file with them, which  means  that we can disclose important information to you
by referring you to the other information  we  have  filed with the Commission.
The information that we incorporate by reference is considered  to  be  part of
this  prospectus,  and  later information that we file with the Commission will
automatically update and  supersede  the  information  we've  included  in this
prospectus.   We incorporate by reference the documents listed below.  We  also
incorporate by  reference  any  future  filings  NCBE makes with the Commission
under  Section 13(a), 13(c) or 15(d) of the Securities  Exchange  Act  of  1934
until the  selling shareholders sell all of the shares or until the offering of
the shares is  otherwise  ended.   This  prospectus  is  part of a registration
statement   that   we  filed  with  the  Commission  (Registration   No.   333-
______________).

<TABLE>
<CAPTION>
FILINGS                                                           PERIOD
<S>                                                               <C>
Annual Report on Form 10-K                                        Year ended December 31, 1998
Proxy Statement                                                   Filed April 22, 1998

The description of NCBE Common Stock set forth in the
Registration Statement on Form 8-A/A dated June 12, 1998,
including any amendment or report filed with the Commission for
the purpose of updating such description.

</TABLE>
You can request a free copy of these filings by writing or calling us at the

following address:

National City Bancshares, Inc.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


P.O. Box 868
Evansville, Indiana  47705-0868
Attention:  Investor Relations

(812) 464-9677

You  should rely only  on  the  information  incorporated  by  reference  or
provided  in this prospectus or any supplement to this prospectus.  We have not
authorized  anyone else to provide you with different information or additional
information.   The  selling shareholders will not make an offer of these shares
in any state where the  offer is not permitted.  You should not assume that the
information in this prospectus,  or  any  supplement  to  this  prospectus,  is
accurate  at  any date other than the date indicated on the cover page of these
documents.

RISK FACTORS

INVESTING  IN  OUR  COMMON  STOCK  INVOLVES  CERTAIN  RISKS.   THIS  SECTION
DESCRIBES SOME,  BUT  NOT  ALL, OF THESE RISKS.  THE ORDER IN WHICH THESE RISKS
ARE LISTED DOES NOT NECESSARILY  INDICATE  THEIR RELATIVE PRIORITY.  YOU SHOULD
CAREFULLY CONSIDER THESE RISKS AND OTHER INFORMATION  IN THIS PROSPECTUS BEFORE
INVESTING IN OUR COMMON STOCK.

THIS PROSPECTUS (INCLUDING INFORMATION INCLUDED OR INCORPORATED BY REFERENCE
HEREIN)  CONTAINS  CERTAIN  FORWARD-LOOKING  STATEMENTS  WITH  RESPECT  TO  OUR
FINANCIAL   CONDITION,   RESULTS  OF  OPERATIONS,  PLANS,  OBJECTIVES,   FUTURE
PERFORMANCE AND BUSINESS.   THESE  STATEMENTS  INCLUDE WORDS SUCH AS "BELIEVE,"
"EXPECT,"  "ANTICIPATE," "INTEND," "ESTIMATE" OR  SIMILAR  EXPRESSIONS.   THESE
FORWARD-LOOKING  STATEMENTS  INVOLVE  CERTAIN  RISKS AND UNCERTAINTIES.  ACTUAL
RESULTS MAY DIFFER MATERIALLY FROM THOSE CONTEMPLATED  BY  SUCH FORWARD-LOOKING
STATEMENTS.

RISKS ASSOCIATED WITH ACQUISITIONS

We  have  grown  significantly in recent years as a result of  acquisitions.
During 1998, we acquired  eleven  financial  institutions  and one branch.  Our
future profitability will depend upon our ability to improve  the profitability
of   acquired   companies   and  to  realize  expected  operational  synergies.
Acquisitions  involve numerous  risks,  including  unexpected  costs  or  other
difficulties in assimilating operations of acquired companies, diversion of our
attention from  other  business  concerns,  risks  of  entering  new geographic
markets,  loss  of  key  employees  of  acquired  companies  and  the risks  of
undisclosed  liabilities.   Acquisitions  may  result in dilutive issuances  of
equity securities, incurring additional debt and  the  amortization of expenses
related to goodwill and intangible assets.  As the consolidation of the banking
industry  continues, the competition for suitable acquisition  candidates  will
increase.   We  compete  with  other  banking  companies  for  our  acquisition
opportunities  and  many  of these competitors have greater financial resources
and acquisition experience than we do.

IMPACT OF INTEREST RATE CHANGES

Like other bank holding  companies,  we  derive  our  results  of operations
principally from net interest income -- the difference between interest  earned
on  loans  and  investments  and  interest  expense  paid on deposits and other
borrowings.   Regional  and  local  economic  conditions and  the  policies  of
regulatory authorities, including the monetary  policies of the Federal Reserve
Board,  affect  interest  income and interest expense.   While  we  have  taken
measures intended to manage  the risks of operating in a changing interest rate
environment, we cannot assure you that such measures will be effective.

CREDIT RISKS

As a lender, we are exposed to the risk that our customers will be unable to
repay their loans according to their terms and that any collateral securing the
payment of their loans may not  be  sufficient  to  assure  repayment.   Credit
losses  could  have  a  material  adverse effect on our operating results.  Our
credit  risk  with  respect  to our consumer  installment  loan  portfolio  and
commercial loan portfolio relates  principally  to the general creditworthiness
of individuals and businesses within our local markets.   Our  credit risk with
respect  to  our  real estate mortgage and construction loan portfolio  relates
principally to the  general  creditworthiness  of  individuals and the value of
real estate serving as security for the repayment of the loans.

REGULATORY RISKS

The banking industry is heavily regulated.  These  regulations are primarily
intended  to  protect  depositors and the FDIC, not our shareholders  or  other
creditors.   Regulations   affecting   financial  institutions  are  undergoing
continuous change, and the ultimate effect of such changes cannot be predicted.
Regulations and laws may be modified at any time, and new legislation affecting
financial institutions may be proposed and  enacted.  We cannot assure you that
such modifications or new laws will not adversely affect us.
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EXPOSURE TO LOCAL ECONOMIC CONDITIONS

Our success depends to a certain extent upon the general economic conditions
of  the  local  markets  that  we serve. Unlike larger  banks  which  are  more
geographically  diversified,  we provide  financial  and  banking  services  to
customers in those markets in Indiana, Kentucky, Illinois and Ohio, including a
number of rural markets, where  our  banks  operate.  We cannot assure you that
favorable economic conditions will exist in such markets.

COMPETITION

We face substantial competition for deposit, credit and trust relationships,
as well as other sources of funding in all of  the markets we serve.  Competing
providers include other national and state banks,  thrifts and trust companies,
insurance  companies,  mortgage  banking  operations,  credit  unions,  finance
companies,  money market funds and other financial and nonfinancial  companies.
Many of our competitors  have  greater  financial resources and offer a broader
range of services than we do.

RISKS RELATING TO YEAR 2000 PROBLEM

Many existing computer programs were designed  to  use  only  two  digits to
identify  a  year  in  the  date  field  without  considering the impact of the
upcoming  change  in  the  century.   If  not  corrected,   critical   computer
applications could fail or create erroneous results by or at the year 2000.  We
are committed to a plan for achieving compliance with the risks created  by the
"Year  2000  problem."   We believe that the expenditures required to bring our
data processing systems into  compliance  will  not  have  a materially adverse
effect on us.  However, the Year 2000 problem is pervasive and  complex and can
potentially effect any computer process.  We cannot assure you that our efforts
to  remediate  our  Year 2000 problems (or other persons' efforts to  remediate
their Year 2000 problems) will be successful.

ABOUT NCBE

GENERAL

NCBE is a multi-bank  holding  company  registered  under  the  Bank Holding
Company Act of 1956, as amended.  As of the date of this prospectus, NCBE owned
15  financial  institutions operating from a total of 68 locations in  Indiana,
Illinois, Kentucky  and  Ohio.   NCBE  also  owns  a  leasing  subsidiary and a
property management company.

NCBE  is  a  legal  entity  separate and distinct from its bank and  nonbank
subsidiaries.  Accordingly, the  right  of  NCBE,  and  therefore  the right of
NCBE's  creditors and shareholders, to participate in any distribution  of  the
assets or  earnings  of  such  subsidiary  is  necessarily subject to the prior
claims of creditors of such subsidiary except to the extent that claims of NCBE
in  its capacity as a creditor may be recognized.   The  principal  sources  of
NCBE's   revenues   are  dividends,  interest  on  loans  and  fees  from  such
subsidiaries.  Federal  and  state law restricts the ability of certain of such
subsidiaries to pay dividends to NCBE.

As of December 31, 1998, NCBE  had  total  assets  of  $2.2  billion,  total
deposits of $1.7 billion and shareholders' equity of $218.3 million.

NCBE  is  an  Indiana  corporation  and  its principal executive offices are
located at 227 Main Street, Evansville, Indiana  47708 and its telephone number
is (812) 464-9677.

USE OF PROCEEDS

All  of the shares of the common stock, without  par  value,  of  NCBE  (the
"Shares")  offered  hereby  are  being  sold  by  the persons identified in the
prospectus (the "Selling Shareholders").  NCBE will  not  receive  any  of  the
proceeds  from  the sale of the Shares. NCBE will pay certain expenses relating
to this offering,  estimated  to  be  approximately  $_________.   See "Selling
Shareholders."

SELLING SHAREHOLDERS

The  following  table sets forth certain information regarding ownership  of
the NCBE Common Stock  by  the  Selling  Shareholders  as  of  March  __, 1999,
including the number of Shares offered hereby.  The Shares are being registered
to  permit public secondary trading of the Shares, and the Selling Shareholders
may offer  all  or  a  portion of the Shares for resale from time to time.  See
"Plan of Distribution."   All  of the Shares were issued in connection with the
acquisitions  by  NCBE  of  Downstate  Banking  Co.  ("DBC")  and  Commonwealth
Commercial Corp. ("CCC") on October  31,  1998 in transactions that were exempt
from registration under the Securities Act  of  1933,  as  amended, in reliance
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upon  the  exemption  provided  by  Section  4(2)  thereof.   The  registration
statement  of  which  this  prospectus  is  a  part  was  filed pursuant to the
definitive agreements relating to such acquisitions.

<TABLE>
<CAPTION>

SELLING SHAREHOLDERS           NUMBER OF             NUMBER OF         SHARES OF COMMON STOCK BENEFICIALLY
SHARES OF             SHARES OF              OWNED AFTER OFFERING (1)

COMMON STOCK          COMMON STOCK
BENEFICIALLY         OFFERED HEREBY

OWNED PRIOR TO
OFFERING (1)

<S>                             <C>                     <C>                     <C>              <C>
NUMBER           PERCENT

Downstate National Bank          9,464                   9,464                  0                *
Employee Stock
Ownership Plan
David J. Emerson (2)            76,976                  76,976                  0                *
Patricia Emerson (2)            11,526   (3)            11,526                  0                *
James F. Emerson                 8,648                   8,648                  0                *
Larry Flynn                      2,185                   2,185                  0                *
Jeffery Grimes                   4,551                   4,551                  0                *
Wendel and Wilda Bridges         5,985                   5,985                  0                *
Irma Dell McNay Memorial         3,192                   3,192                  0                *
Trust
R.C. McNay Trust Under Will        798                     798                  0                *
Oscar Dixon (4)(5)                 399                     399                  0                *
Elsie Ervin                      8,778                   8,778                  0                *
L. Barry Keach (4)                 399                     399                  0                *
Anna Sam Cassell Lanter as      39,900                  39,900                  0                *
trustee for the Anna Sam
Cassell Lanter Living Trust
Julia P. Lanter                 27,531                  27,531                  0                *
Mark Lanter                     22,344                  22,344                  0                *
Ottis Paul Lanter as trustee    39,900                  39,900                  0                *
for the Ottis Paul
Lanter Living Trust(4)
Paul C. Lanter (4)              39,102                  39,102                  0                *
Amos J. Lunsford (4)             6,384                   6,384                  0                *
Willie Mathis Jr. (4)              399                     399                  0                *
Loretta E. Norris                2,394                   2,394                  0                *
Helen Webb                       1,995                   1,995                  0                *
</TABLE>

*  The number of shares indicated does not exceed one percent  of the number of
shares of Common Stock outstanding.

(1) Beneficial ownership is determined in accordance with the  rules  of the
Commission.   In computing the number of shares beneficially owned by  a
person and the  percentage  ownership  of  that person, shares of Common
Stock  subject  to  options  held  by  that person  that  are  currently
exercisable or exercisable within 60 days of the date of this prospectus
are  deemed  outstanding.   Such  shares,  however,   are   not   deemed
outstanding  for  the purposes of computing the percentage ownership  of
each other person.   Except as indicated in the footnotes to this table,
each Selling Shareholder  named  in  the table above has sole voting and
investment  power with respect to the shares  set  forth  opposite  such
Selling Shareholder's name.

(2) This person served  as a director or executive officer of DBC within the
last three years.

(3) Includes 5,574 shares  which  may be acquired within 60 days of the date
of this prospectus upon the exercise  of  an outstanding option owned by
such Selling Shareholder (the "Option").

(4) This person served as a director or executive  officer of CCC within the
last three years.

(5) This person is currently a director of a subsidiary bank of NCBE.

PLAN OF DISTRIBUTION

All  or part of the Shares may be offered by the Selling  Shareholders  from
time  to time  in  transactions  on  the  Nasdaq  Stock  Market,  in  privately
negotiated  transactions,  through  the  writing of options on the Shares, or a
combination of such methods of sale, at fixed  prices  that  may be changed, at
market  prices  prevailing  at  the  time  of sale, at prices related  to  such
prevailing  market  prices,  or at negotiated prices.   For  purposes  of  this
prospectus,  the  term "Selling  Shareholders"  includes  donees,  transferees,
pledgees or other successors in interest of or to the Selling Shareholders that
receive the Shares  as  a  gift,  partnership  distribution  or  other non-sale
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related transfer.  The Selling Shareholders will act independently  of  NCBE in
making decisions with respect to the timing, manner and size of each sale.  The
methods by which the Shares may be sold or distributed may include, but are not
limited to, the following:

(a)a  cross  or block trade in which the broker or dealer engaged by  the
Selling Shareholders  will attempt to sell the Shares as agent but may
position and resell a portion  of the block as principal to facilitate
the transaction;

(b)purchases by a broker or dealer as principal and resale by such broker
or dealer for its account;

(c)an  exchange  distribution  in  accordance  with  the  rules  of  such
exchange;

(d)ordinary brokerage transactions and  transactions  in which the broker
solicits purchasers;

(e)privately negotiated transactions;

(f)short  sales  or borrowings, returns and reborrowings  of  the  Shares
pursuant to stock loan agreements to settle short sales;

(g)delivery in connection  with  the  issuance  of securities by issuers,
other than NCBE, that are exchangeable for (whether  on an optional or
mandatory basis), or payable in, such shares (whether  such securities
are listed on a national securities exchange or otherwise) or pursuant
to which such shares may be distributed; and

(h)a combination of any such methods of sale or distribution.

In  effecting sales, brokers or dealers engaged by the Selling  Shareholders
may arrange for other brokers or dealers to participate in such sales.  Brokers
or dealers  may  receive commissions or discounts from the Selling Shareholders
or from the purchasers  in  amounts  to  be negotiated immediately prior to the
sale.  The Selling Shareholders may also sell  the  Shares  in  accordance with
Rule  144  under  the  Securities  Act  or  pursuant  to other exemptions  from
registration under the Securities Act.

If  the  Shares  are sold in an underwritten offering,  the  Shares  may  be
acquired by the underwriters  for  their  own account and may be further resold
from  time  to  time,  in  one  or  more  transactions,   including  negotiated
transactions, at a fixed public offering price or at varying  prices determined
at the time of sale.  The names of the underwriters with respect  to  any  such
offering  and  the  terms  of  the  transactions,  including  any  underwriting
discounts, concessions or commissions and other items constituting compensation
of  the  underwriters  and  broker-dealers,  if  any,  will  be set forth in  a
prospectus supplement relating to such offering.  Any public offering price and
any  discounts,  concessions  or commissions allowed or reallowed  or  paid  to
broker-dealers may be changed from time to time.  Unless otherwise set forth in
a prospectus supplement, the obligations  of  the  underwriters to purchase the
Shares  will be subject to certain conditions precedent  and  the  underwriters
will be obligated  to  purchase  all  the  Shares  specified in such prospectus
supplement if any such Shares are purchased.  This prospectus  also may be used
by brokers who borrow the Shares to settle short sales of shares of NCBE Common
Stock and who wish to offer and sell such Shares under circumstances  requiring
use of the prospectus or making use of the prospectus desirable.

From time to time, the Selling Shareholders may engage in short sales, short
sales  against  the  box,  puts, calls and other transactions in securities  of
NCBE, or derivatives thereof, and may sell and deliver the Shares in connection
therewith.

None  of  the  proceeds  from  the  sales  of  the  Shares  by  the  Selling
Shareholders will be received  by  NCBE.   NCBE  will  bear certain expenses in
connection  with the registration of the Shares being offered  by  the  Selling
Shareholders,  including  all  costs  incident  to the offering and sale of the
Shares to the public other than any commissions and  discounts of underwriters,
dealers or agents and any transfer taxes.

The Selling Shareholders, and any broker-dealer who  acts in connection with
the sale of Shares hereunder, may be deemed to be "underwriters"  as  that term
is  defined  in  the  Securities Act, and any commissions received by them  and
profit  on any resale of  the  Shares  as  principal  might  be  deemed  to  be
underwriting  discounts  and  commissions  under  the Securities Act.  NCBE has
agreed  to  indemnify  the Selling Shareholders, any underwriters  and  certain
other participants in an  underwriting  or distribution of the Shares and their
directors,  officers,  employees  and  agents   against   certain  liabilities,
including liabilities arising under the Securities Act.

LEGAL MATTERS
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The validity of the Common Stock offered hereby will be passed upon for NCBE
by Baker & Daniels, Indianapolis, Indiana.

EXPERTS

The  consolidated  financial  statements  of  NCBE  and subsidiaries  as  of
December 31, 1998 and 1997 and each of the three years in the three-year period
ended December 31, 1998, incorporated by reference to NCBE's Report on Form 10-
K   for   the   year   ended   December   31,   1998,  have  been  audited   by
PricewaterhouseCoopers LLP, independent certified  public  accountants,  as set
forth  in  their  report  and  incorporated herein by reference.  The financial
statements referred to above are  incorporated  herein by reference in reliance
upon such report and upon the authority of such firm as experts in auditing and
accounting.

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The  following  table  sets  forth  the  costs  and  expenses,   other  than
underwriting discounts and commissions, payable in connection with the sale and
distribution  of  the  securities  being  registered.   All amounts except  the
Securities and Exchange Commission registration fee are estimated.

<TABLE>
<CAPTION>
ITEM                                                                                    AMOUNT
<S>                                                                                     <C>
Registration fee                                                                        $2,350
Blue Sky fees and expenses                                                                                     N/A
Printing and engraving expenses                                                         1,000
Legal fees and expenses                                                                 7,500
Accounting fees and expenses                                                            5,000
Miscellaneous                                                                           1,650

Total                                                                    $17,500
</TABLE>

Item 15.  Indemnification of Directors and Officers.

The  Indiana  Business  Corporation Law provides that a corporation,  unless
limited  by  its  Articles  of Incorporation,  is  required  to  indemnify  its
directors and officers against  reasonable  expenses incurred in the successful
defense of any proceeding to which the director  or officer was a party because
of serving as a director or officer of the corporation.

The Registrant may also voluntarily undertake to provide for indemnification
of  directors, officers and employees of the Registrant  against  any  and  all
liability  and  reasonable expense that may be incurred by them, arising out of
any claim or action, civil, criminal, administrative or investigative, in which
they may become involved by reason of being or having been a director, officer,
or employee.  To  be  entitled to indemnification, those persons must have been
wholly successful in the  claim  or  action or the Board of Directors must have
determined  that such persons acted in  good  faith  in  what  they  reasonably
believed to be the best interests of the Registrant (or at least not opposed to
its best interests)  and,  in  addition, in any criminal action, had reasonable
cause to believe their conduct was  lawful  (or  had  no  reasonable  cause  to
believe that their conduct was unlawful).

In  addition,  the  Registrant  has a directors' and officers' liability and
company  reimbursement  policy  that  insures   against   certain  liabilities,
including   liabilities  under  the  Securities  Act,  subject  to   applicable
retentions.

Item 16.  Exhibits and Financial Statement Schedules.

(a)Exhibits:   The  list  of  exhibits is incorporated by reference to the
Index to Exhibits on page E-1.

(b)Financial Statement Schedules:   All financial statements schedules are
omitted since the required information  is  not  applicable  or  is not
present in amounts sufficient to require submission of the schedules.

Item 17.  Undertakings.

1. The undersigned Registrant hereby undertakes:

(a) To file, during any period in which offers or sales are being made,  a
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post-effective amendment to this Registration Statement:

(i)  to  include  any  prospectus  required  by section 10(a)(3) of the
Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the
effective date of the Registration Statement (or  the most recent post-
effective amendment thereof) which, individually or  in  the aggregate,
represent  a  fundamental  change in the information set forth  in  the
Registration Statement.  Notwithstanding the foregoing, any increase or
decrease in volume of securities  offered (if the total dollar value of
securities offered would not exceed  that which was registered) and any
deviation from the low or high end of  the  estimated  maximum offering
range  may  be  reflected  in  the  form  of prospectus filed with  the
Commission pursuant to Rule 424(b), if, in  the  aggregate, the changes
in volume and price represent no more than a 20% change  in the maximum
aggregate offering price set forth in the "Calculation of  Registration
Fee" table in the effective registration statement;

(iii) to include any material information with respect to the  plan  of
distribution  not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement;

Provided, however,  that  paragraphs (a)(i) and (a)(ii) of this section
do  not apply if the information  required  to  be  included  in  a  post-
effective  amendment  by those paragraphs is contained in periodic reports
filed with or furnished  to  the  Commission by the Registrant pursuant to
section 13 or section 15(d) of the  Securities  Exchange  Act of 1934 that
are incorporated by reference in the Registration Statement.

(b)  That,  for  the  purpose  of  determining  any  liability  under  the
Securities Act of 1933, each such post-effective amendment shall be deemed
to  be  a  new  registration  statement relating to the securities offered
therein, and the offering of such  securities at that time shall be deemed
to be the initial bona fide offering thereof.

(c) To remove from registration by means of a post-effective amendment any
of the securities being registered which  remain unsold at the termination
of the offering.

2. For purposes of determining any liability  under  the  Securities  Act of
1933, the information omitted from the form of prospectus filed as part of this
Registration  Statement  in reliance upon Rule 430A and contained in a form  of
prospectus filed by Registrant  pursuant  to  Rule  424(b)(1)  or (4) or 497(h)
under  the  Securities  Act  shall  be  deemed  to be part of this Registration
Statement as of the time it was declared effective.

3.  The  undersigned  registrant hereby undertakes  that,  for  purposes  of
determining any liability  under the Securities Act of 1933, each filing of the
Registrant's annual report pursuant  to  section  13(a) or section 15(d) of the
Securities  Exchange  Act of 1934 (and, where applicable,  each  filing  of  an
employee  benefit plan's  annual  report  pursuant  to  section  15(d)  of  the
Securities  Exchange  Act  of  1934)  that  is incorporated by reference in the
Registration  Statement  shall be deemed to be  a  new  registration  statement
relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.

4. Insofar as indemnification  for  liabilities arising under the Securities
Act of 1933 may be permitted to directors,  officers and controlling persons of
the  Registrant  pursuant  to  the  foregoing  provisions,  or  otherwise,  the
Registrant has been advised that in the opinion  of the Securities and Exchange
Commission such indemnification is against public  policy  as  expressed in the
Act  and  is,  therefore,  unenforceable.   In  the  event  that  a  claim  for
indemnification  against  such  liabilities  (other  than  the  payment  by the
Registrant  of  expenses incurred or paid by a director, officer or controlling
person of the Registrant  in  the  successful  defense  of  any action, suit or
proceeding)  is  asserted  by such director, officer or controlling  person  in
connection with the securities being registered, the registrant will, unless in
the  opinion  of  its  counsel the  matter  has  been  settled  by  controlling
precedent, submit to a court  of  appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Act and
will be governed by the final adjudication of such issue.

SIGNATURES

PURSUANT TO THE REQUIREMENTS OF  THE SECURITIES ACT OF 1933, THE UNDERSIGNED
REGISTRANT CERTIFIES THAT IT HAS REASONABLE  GROUNDS  TO  BELIEVE THAT IT MEETS
ALL OF THE REQUIREMENTS FOR FILING THIS REGISTRATION STATEMENT  ON FORM S-3 AND
HAS DULY CAUSED THIS REGISTRATION STATEMENT TO BE SIGNED ON ITS BEHALF  BY  THE
UNDERSIGNED,  THEREUNTO  DULY  AUTHORIZED,  IN THE CITY OF EVANSVILLE, STATE OF
INDIANA, ON MARCH 25, 1999.
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NATIONAL CITY BANCSHARES, INC.

By: /S/ ROBERT D. VANCE
Robert  D. Vance, Interim Chairman
of the Board and Interim Chief
Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each individual whose signature  appears
below  constitutes and appoints Robert D. Vance and Robert A. Keil and each  of
them, his  true  and  lawful  attorneys-in-fact  and  agents with full power of
substitution,  for  him  and  in  his name, place and stead,  in  any  and  all
capacities  (i)  act  on,  sign  and file  with  the  Securities  and  Exchange
Commission any and all amendments (including post-effective amendments) to this
Registration Statement, together with  all  schedules  and exhibits thereto and
any subsequent registration statements filed pursuant to  Rule 462(b) under the
Securities Act of 1933, as amended, and (ii) take any and all actions which may
be  necessary  and appropriate therewith, granting unto said  attorneys-in-fact
and agents, and  each  of them, full power and authority to do and perform each
and every act and thing  requisite  and  necessary  to be done in and about the
premises,  as fully to all intents and purposes as he  might  or  could  do  in
person, hereby  ratifying  and  confirming  all  that said attorney-in-fact and
agents, or any of them, or their or his substitutes,  may  lawfully do or cause
to be done by virtue hereof.

PURSUANT   TO  THE  REQUIREMENTS  OF  THE  SECURITIES  ACT  OF  1933,   THIS
REGISTRATION STATEMENT  HAS  BEEN  SIGNED  BY  THE  FOLLOWING  PERSONS  IN  THE
CAPACITIES INDICATED ON MARCH 25, 1999:

<TABLE>
<CAPTION>

SIGNATURE                                                           TITLE
<S>                                     <C>           <C>

/S/ ROBERT D. VANCE                               Interim Chairman of the Board, Interim Chief Executive Officer
Robert D. Vance                                 and Director (Principal Executive Officer)

/S/ ROBERT A. KEIL                                President, Chief Financial Officer and Director (Principal
Robert A. Keil                                  Financial Officer)

/S/ STEPHEN C. BYELICK, JR.                          Secretary and Treasurer (Principal  Accounting Officer)
Stephen C. Byelick, Jr.
/S/ JANICE L. BEESLEY                              Director

Janice L. Beesley
/S/ BEN L. CUNDIFF                                Director

Ben L. Cundiff
/S/ SUSANNE R. EMGE                               Director

Susanne R. Emge
/S/ DONALD G. HARRIS                               Director

Donald G. Harris
/S/ DR. H. RAY HOOPS                               Director

Dr. H. Ray Hoops
/S/ JOHN D. LIPPERT                               Director

John D. Lippert
/S/ GEORGE D. MARTIN                               Director

George D. Martin
/S/ RONALD G. REHERMAN                              Director

Ronald G. Reherman
/S/ LAURENCE R. STEENBERG                           Director
Laurence R. Steenberg
/S/ RICHARD F. WELP                               Director

Richard F. Welp
</TABLE>

INDEX TO EXHIBITS

<TABLE>
<CAPTION>

EXHIBIT
NO.                   DESCRIPTION

<S>                       <C>
3(a)            Restated Articles of Incorporation of the Registrant (incorporated by reference to Exhibit

3.1 to Form 8-A/A dated June 12, 1998).
3(b)            By-Laws  of the Registrant, as amended (incorporated by reference to Exhibit 3(ii) to Form

10-K for the year ending December 31, 1997).
4(a)            Agreement  and  Plan  of  Merger  dated  June  30, 1998 among the Registrant, Commonwealth

Commercial Corp. and the shareholders of Commonwealth Commercial Corp.
4(b)            Agreement and Plan of Merger dated July 9, 1998  among  the  Registrant, Downstate Banking

Co. and the shareholders of Downstate Banking Co.
5             Opinion  of  Baker  &  Daniels,  counsel  for Registrant, regarding legality of securities

offered hereby.
23(a)           Consent of PricewaterhouseCoopers LLP.
23(b)           Consent of Crowe, Chizek & Company LLP.
23(c)           Consent of Sherman Barber & Mullikin.
23(d)           Consent of Thurman Campbell & Co.
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23(e)           Consent of Gray Hunter Stenn LLP.
23(f)           Consent of Baker & Daniels - included in its opinion filed as Exhibit 5.
24             Power of Attorney - included on page II-3.

</TABLE>
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EXHIBIT 4(A)

AGREEMENT AND PLAN OF MERGER

THIS  AGREEMENT  AND PLAN OF MERGER (this "Agreement") is entered into as of
the 30th day of June,  1998,  by  and  among National City Bancshares, Inc., an
Indiana  corporation  ("NCBE"),  Commonwealth   Commercial  Corp.,  a  Kentucky
corporation ("CCC") and each of the persons named on Exhibit A attached hereto,
being all of the shareholders of CCC (each a "Shareholder"  and,  collectively,
the "Shareholders").

W I T N E S S E T H:

WHEREAS,  CCC  owns  all  of  the  outstanding  capital  stock  of  Bank  of
Crittenden, a Kentucky banking corporation with its principal place of business
in Crittenden, Kentucky (the "Bank"); and

WHEREAS, the parties desire that CCC merge with and into NCBE (the "Merger")
in  a  transaction to be accounted for as a pooling-of-interests upon the terms
and conditions contained herein; and

WHEREAS, the Board of Directors of CCC deems the Merger advisable and in the
best interests  of CCC and the Shareholders and has approved this Agreement and
the Merger; and

WHEREAS, Professional  Bank  Services,  Inc.  has  issued its opinion to the
Board  of  Directors  of  CCC  on  the  date  hereof  to  the effect  that  the
consideration  to  be  paid  in the Merger is fair to the Shareholders  from  a
financial perspective; and

WHEREAS, concurrently with the execution of this Agreement, the Shareholders
have approved this Agreement,  the  Merger and the transactions contemplated by
this Agreement; and

WHEREAS, the Board of Directors of  NCBE  has adopted a resolution approving
the Merger and this Agreement.

NOW, THEREFORE, for and in consideration of  the  premises  and  the  mutual
agreements, representations, warranties and covenants herein contained and  for
the  purpose of prescribing the terms and conditions of the Merger, the mode of
carrying  the Merger into effect, the manner of converting the capital stock of
CCC into the  Merger  Consideration  (as  hereafter  defined),  and  such other
provisions as are deemed desirable in connection with the Merger, the  parties,
intending to be bound, hereby agree as follows:

1. THE MERGER.

(a) MERGER.  Upon the terms and subject to the conditions set forth in  this
Agreement,  and  in  accordance  with the Indiana Business Corporation Law (the
"IBCL") and the Kentucky Business  Corporation  Act  (the  "KBCA" and, together
with  the IBCL, the "Statutes"), at the Effective Time (as hereafter  defined),
CCC will  be  merged  with and into NCBE.  CCC shall be the merging corporation
under the Merger and its  separate  corporate  existence  shall cease as of the
Effective Time.  NCBE shall be the surviving corporation under  the Merger (the
"Surviving  Corporation")  and  shall  succeed  to  and  assume all rights  and
obligations of CCC in accordance with the Statutes.

(b)  REGULATORY APPROVALS.  The parties acknowledge that  certain  approvals
must be received  from  or  notices  must be given to federal and state banking
regulatory agencies including:  (i) the  Board  of  Governors  of  the  Federal
Reserve  System (the "Federal Reserve Board"); (ii) the Kentucky Department  of
Financial  Institutions  (the  "KDFI");  and (iii) any other banking regulatory
authorities  having  jurisdiction  over  the  parties   or   the   Merger  (the
governmental  agencies  referred  to  in items (i)-(iii) above are collectively
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referred to herein as the "Applicable Governmental Authorities").

(c) CLOSING; EFFECTIVE TIME.  The delivery  of the certificates and opinions
called for by this Agreement shall take place at  the offices of NCBE, 227 Main
Street, Evansville, Indiana, at a closing (the "Closing") fixed by agreement of
NCBE and CCC as promptly as practicable following the latest of (i) approval by
all the Applicable Governmental Authorities; (ii) the expiration of any waiting
period imposed by law; and (iii) satisfaction or waiver  (to the extent legally
permissible)  of the conditions set forth in Sections 13, 14  and  15  of  this
Agreement.  The  parties  shall  execute  and  file on or prior to the Closing,
articles  of  merger  in the form required by the Statutes  (the  "Articles  of
Merger") relating to the  Merger  with  the  Indiana Secretary of State and the
Kentucky Secretary of State.  The time at which  the  Merger  becomes effective
shall  be specified in the Articles of Merger and is hereafter referred  to  as
the "Effective Time".

(d) TAX  TREATMENT; POOLING OF INTERESTS.  The parties intend for the Merger
to  qualify  as  a  tax-free  reorganization  within  the  meaning  of  Section
368(a)(1)(A) and  related  provisions  of the Internal Revenue Code of 1986, as
amended (the "Code") and as a "pooling of  interests"  for accounting purposes.
Each  of  the  parties  agree  to  cooperate and take such actions  as  may  be
reasonably necessary to assure such qualification.

2. EFFECTS OF THE MERGER.

(a) EFFECTS OF THE MERGER.  The Merger  shall  have the effects set forth in
the Statutes.

(b) ARTICLES OF INCORPORATION AND BY-LAWS.  The  Articles  of  Incorporation
and  the  By-Laws  of  NCBE  as  in  effect at the Effective Time shall be  the
Articles  of  Incorporation and By-Laws  of  the  Surviving  Corporation  until
thereafter changed or amended as provided therein or by applicable law.

(c) DIRECTORS.  The directors of NCBE serving at the Effective Time shall be
the  directors  of  the  Surviving  Corporation  until  the  earlier  of  their
resignation or removal  or  until  their respective successors are duly elected
and qualified, as the case may be.

(d) OFFICERS.  The officers of NCBE  serving  at the Effective Time shall be
the  officers  of  the  Surviving  Corporation  until  the   earlier  of  their
resignation  or removal or until their respective successors are  duly  elected
and qualified, as the case may be.

3. CONVERSION  OF  CCC  CAPITAL  STOCK.  The Merger shall have the following
effects with regard to shares of the  common stock, par value $50.00 per share,
of CCC ("CCC Common").

(a) EXCHANGE RATIO.  As of the Effective  Time,  each issued and outstanding
share of CCC Common shall be converted into the right  to receive the following
number of NCBE's common shares, without par value (" NCBE Common"):

(i) If the Average NCBE Value (as hereafter defined)  is  greater than or
equal  to $33.00, but less than or equal to $45.00, then each share  of  CCC
Common shall be converted into 380.0000 shares of NCBE Common;

(ii)  If  the Average NCBE Value is greater than $45.00, but less than or
equal to $48.00,  then each share of CCC Common shall be converted into that
number of shares of  NCBE  Common valued at the Average NCBE Value having an
aggregate value equal to $17,100.00;

(iii) If the Average NCBE  Value  is greater than $48.00, then each share
of CCC Common shall be converted into 356.2500 shares of NCBE Common.

(iv) If (A) the Average NCBE Value  is less than $33.00, but greater than
or equal to $30.00, or (B) the Average NCBE  Value  is  less than $30.00 and
CCC elects not to exercise its termination rights under Section  16(e), then
each  share  of  CCC Common shall be converted into the lesser of: (x)  that
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number of shares of  NCBE  Common valued at the Average NCBE Value having an
aggregate value equal to $12,540.00  and (y) 418.0000 shares of NCBE Common;
and

(v) If (A) the Average NCBE Value is  less than $30.00, (B) CCC elects to
exercise its termination rights under Section  16(e), and (C) NCBE elects to
negate CCC's termination as permitted by Section  16(e),  then each share of
CCC  Common  shall  be converted into that number of shares of  NCBE  Common
valued  at the Average  NCBE  Value  having  an  aggregate  value  equal  to
$12,540.00.

(vi) "Average NCBE Value" shall mean the average of the means between the
highest and  lowest per share trading prices reported by the Nasdaq National
Market for the ten (10) trading days ended on or prior to the fifth business
day prior to the  Closing.   A  "trading  day"  shall mean a day on which at
least 100 shares of NCBE Common are traded on the Nasdaq National Market.

(vii) All fractional interests of NCBE Common  shall  be  rounded  to the
nearest ten-thousandth (.0001).

(b) SHARE ADJUSTMENT.  If between the date hereof and prior to the Effective
Time, the number of outstanding shares of NCBE Common should be changed as  the
result  of  any  stock  dividend,  stock  split  or  reclassification (a "Share
Adjustment"), the number of shares of NCBE Common to be  received by holders of
CCC  Common  and  the  NCBE  Average Value pursuant to Section  3(a)  shall  be
appropriately adjusted to reflect the Share Adjustment.

(c) NO FRACTIONAL SHARES.   No certificates or scrip representing fractional
shares  of NCBE Common shall be issued  upon  the  surrender  for  exchange  of
certificates  evidencing  CCC  Common.  Each  holder  of  CCC  Common exchanged
pursuant  to  the  Merger who would otherwise have been entitled to  receive  a
fractional interest  in  a share of NCBE Common shall have the right to receive
cash (without interest)  in  an  amount  equal to such fractional interest of a
share of NCBE Common multiplied by the Average NCBE Value.  Such cash, together
with  the  shares  of NCBE Common to be issued  pursuant  to  Section  3(a)  is
referred to as the "Merger Consideration."

4. EFFECT ON NCBE  COMMON.  The Merger shall have no effect on the shares of
NCBE Common issued and outstanding immediately prior to the Effective Time.

5. EXCHANGE OF CERTIFICATES.

(a) SURRENDER OF CERTIFICATES.   Within  five  (5)  business  days after the
Effective  Time  an  exchange  agent appointed by NCBE (the "Exchange  Agent"),
shall send to each record holder of CCC Common, a letter of transmittal for use
in effecting the surrender of certificates  formerly  evidencing  CCC Common in
exchange for the Merger Consideration.  The letter of transmittal shall specify
how  surrender  of  the  certificates formerly evidencing shares of CCC  Common
shall be effected.  Upon surrender  of  a  certificate  formerly evidencing CCC
Common to the Exchange Agent together with such letter of  transmittal and such
other  documentation that reasonably may be required by NCBE  or  the  Exchange
Agent,  the   appropriate   Merger  Consideration  shall  be  issued,  and  the
certificate so surrendered shall  be  canceled.  No interest shall accrue or be
paid with respect to the Merger Consideration.  There shall be no obligation to
deliver the Merger Consideration in respect  of  any shares of CCC Common until
(and then only to the extent that) the holder thereof  validly  surrenders  the
certificates  formerly  representing  the  shares of CCC Common for exchange as
provided in this Section 5, or, in lieu thereof, delivers to the Exchange Agent
an appropriate affidavit of loss and an indemnity  agreement as may be required
in  any  such  case  by  NCBE  in  its reasonable discretion.   If  the  Merger
Consideration for any shares of CCC Common is to be issued in a name other than
the registered holder of a surrendered  certificate, it shall be a condition to
the payment that the certificate shall be  properly  endorsed  or  otherwise in
proper  form for transfer, that all signatures shall be guaranteed by  a  bank,
broker or  other  institutional  member  of  the  Medallion Signature Guarantee
Program, and that the person requesting the payment shall either (i) pay to the
Exchange Agent any transfer or other taxes required by reason of the payment to
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a person other than the registered holder of a surrendered  certificate or (ii)
establish to the satisfaction of the Exchange Agent that such  taxes  have been
paid or are not payable.

(b)  DISTRIBUTIONS  WITH  RESPECT  TO UNEXCHANGED SHARES.  All dividends  or
other distributions with respect to NCBE  Common  with  a record date after the
Effective  Time  shall  be delivered to the holder of a certificate  evidencing
shares of CCC Common upon  the surrender of such certificate in accordance with
this Section 5.

(c) ESCHEAT.  Notwithstanding  anything  in  this  Section 5 or elsewhere in
this Agreement to the contrary, neither the Exchange Agent nor any party hereto
shall be liable to a former holder of CCC Common for any  property delivered to
a public official pursuant to applicable escheat or abandoned property laws.

(d)  NO  FURTHER  OWNERSHIP RIGHTS IN CCC COMMON.  The Merger  Consideration
paid upon the surrender  of  a  certificate  evidencing shares of CCC Common in
accordance with the terms of this Section 5 shall  be  deemed to have been paid
in  full  satisfaction  of all rights pertaining to the shares  of  CCC  Common
theretofore  represented by  such  certificate(s),  subject,  however,  to  the
Surviving Corporation's  obligation  to  pay  any  dividends  or make any other
distributions  with  a record date prior to the Effective Time which  may  have
been declared or made  by  CCC  on such shares of CCC Common in accordance with
the terms of this Agreement or prior  to  the  date of this Agreement and which
remain  unpaid  at the Effective Time and have not  been  paid  prior  to  such
surrender, and there shall be no further registration of transfers on the stock
transfer books of  the  Surviving Corporation of the shares of CCC Common which
were outstanding immediately prior to the Effective Time.

(e) WITHHOLDING RIGHTS.   NCBE shall be entitled to deduct and withhold from
the Merger Consideration or any  dividends  payable  to  former  holders of CCC
Common such amounts as NCBE is required to deduct and withhold with  respect to
the  making  of  such  payment under the Code.  Such withheld amounts shall  be
treated as having been paid by any such former holder of CCC Common.

6. REPRESENTATIONS AND  WARRANTIES OF NCBE.  NCBE represents and warrants to
CCC as follows:

(a) ORGANIZATION, AUTHORIZATION  AND  NO  VIOLATION.   NCBE is a corporation
duly  organized  and validly existing under the laws of the State  of  Indiana.
NCBE has all necessary  corporate power to own its properties and assets and to
carry on its business as  now  conducted.  Subject to receipt of approvals from
the Applicable Governmental Authorities,  the  execution  and  delivery of this
Agreement and the consummation of the transactions contemplated  hereby by NCBE
have  been  duly  authorized by all necessary corporate action on the  part  of
NCBE, and this Agreement constitutes the legal, valid and binding obligation of
NCBE, enforceable against  NCBE in accordance with its terms, except as limited
by   (i)  bankruptcy,  insolvency,   moratorium,   reorganization,   fraudulent
conveyance  laws  and other similar laws affecting creditors' rights generally,
and (ii) general principles  of  equity,  regardless  of  whether asserted in a
proceeding in equity or law.  The execution and delivery of  this  Agreement by
NCBE  and  the consummation of the transactions contemplated by this Agreement,
will not violate  the  provisions  of, or constitute a breach or default under,
the articles of incorporation or by-laws  of  NCBE or any material agreement to
which NCBE is a party or is bound, or any other  material  license, law, order,
rule, regulation or judgment to which NCBE is a party.  NCBE is duly registered
with the Federal Reserve Board as a bank holding company under the Bank Holding
Company Act of 1956, as amended.

(b) NO SHAREHOLDER VOTE.  No vote by the shareholders of NCBE is required to
approve the Merger under the IBCL, the articles of incorporation  or by-laws of
NCBE or the rules of the National Association of Securities Dealers, Inc. which
apply to Nasdaq National Market issuers.

(c)  CAPITAL  STOCK.   The  authorized  capital  stock  of NCBE consists  of
29,000,000 shares of NCBE Common, of which 11,332,959 shares  were  issued  and
outstanding  as  of  June  1,  1998 and 1,000,000 preferred shares, without par
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value,  none of which are issued  and  outstanding.   All  of  the  issued  and
outstanding  shares  of NCBE Common are duly and validly issued and outstanding
and are fully paid and  non-assessable.  None of the shares of NCBE Common have
been issued in violation  of  any  preemptive  rights.   As of the date of this
Agreement, there are no outstanding options, warrants, rights to subscribe for,
calls, or commitments of any character whatsoever relating to, or securities or
rights  convertible  into  or  exchangeable  for,  such  shares  or  contracts,
commitments,  understandings  or  arrangements  by  which  NCBE  is  or may  be
obligated  to  issue  additional  shares  of  capital  stock  or  other  equity
securities  of  NCBE  other  than (i) outstanding options to purchase shares of
NCBE Common pursuant to NCBE's Incentive Stock Option Plan and (ii) commitments
to issue shares of NCBE Common  in connection with the proposed acquisitions of
Trigg  Bancorp,  Inc., Community First  Financial  Corporation,  Hoosier  Hills
Financial Corporation,  1{st}  Bancorp Vienna, Inc. and Princeton Federal Bank,
fsb.

(d) SEC DOCUMENTS.  NCBE has  provided  CCC  with  copies  of  the following
reports  filed  by  NCBE  with  the  Securities  and  Exchange  Commission (the
"Commission") pursuant to the Securities Exchange Act of 1934, as  amended (the
"Exchange  Act"):  (i) NCBE's annual report on Form 10-K, as amended,  for  the
year ended December 31, 1997; (ii) NCBE's quarterly report on Form 10-Q for the
quarter ended March  31,  1998;  (iii) NCBE's current reports on Form 8-K dated
March 11, April 30, May 27, and June  9, 1998; and (iv) the proxy materials for
NCBE's 1998 annual meeting of shareholders (collectively, the "SEC Documents").
As  of  their  respective dates, the SEC Documents  complied  in  all  material
respects  with  the  requirements  of  the  Exchange  Act  and  the  rules  and
regulations of the  Commission  promulgated  thereunder and did not contain any
untrue  statement  of  a  material  fact or omit to  state  any  material  fact
necessary to make the statements contained therein not misleading.

(e)  FINANCIAL  INFORMATION.   Included   in   the  SEC  Documents  are  the
consolidated balance sheets of NCBE and its subsidiaries  as  of  December  31,
1997  and  1996  and  the related consolidated statements of income, changes in
shareholders' equity and  cash flows for the three (3) years ended December 31,
1997, together with the notes  thereto,  and the unaudited consolidated balance
sheet  of  NCBE  and its subsidiaries as of March  31,  1998  and  the  related
unaudited statements  of  income, changes in shareholders' equity and cash flow
for the three months then ended.   Such  financial  statements  (other than for
interim  periods)  have  been  audited  by McGladrey & Pullen, LLP, independent
auditors, whose report thereon is included   with  such  financial  statements.
Such  financial  statements  have  been  prepared  in accordance with generally
accepted accounting principles ("GAAP") applied on a  consistent  basis (except
for changes, if any, required by GAAP and disclosed therein) and fairly present
in   all   material  respects  the  consolidated  financial  position  and  the
consolidated  results  of  operations, changes in shareholders' equity and cash
flows of NCBE and its consolidated  subsidiaries  as  of  the dates and for the
periods  indicated  (subject, in the case of interim financial  statements,  to
normal recurring year-end  adjustments).   At  December 31, 1997, there were no
material  liabilities  of  NCBE  and its subsidiaries  (actual,  contingent  or
accrued) which, in accordance with  GAAP  applied on a consistent basis, should
have been shown or reflected in such financial statements or the notes thereto,
but which are not so reflected.

(f) ABSENCE OF CHANGES.  Except as disclosed  in  the  SEC  Documents, since
December 31, 1997, NCBE has not incurred any obligation or liability  (absolute
or  contingent),  except  normal  trade  or business obligations or liabilities
incurred  in  the ordinary course of business,  and  there  has  not  been  any
material adverse  change  in  the financial condition, results of operations or
business of NCBE and its subsidiaries  taken  as whole, nor have there been any
events or transactions having such a material adverse  effect  which  should be
disclosed in order to make the financial statements described in subsection (e)
not misleading.

(g)  LITIGATION.   There  is  no  litigation,  claim, investigation or other
proceeding  pending  or,  to  the  knowledge  of NCBE, threatened,  against  or
adversely affecting NCBE or any of its subsidiaries,  or  of which the property
of NCBE or any of its subsidiaries is or would be subject and  which would have
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a material adverse effect on the financial condition, results of  operations or
business of NCBE and its subsidiaries, taken as a whole.  To the best of NCBE's
knowledge, there is no litigation, claim, investigation or other proceeding  to
which  any  director,  officer,  employee  or  agent  of  NCBE  or  any  of its
subsidiaries  in  their respective capacities as directors, officers, employees
or  agents, is a party,  pending  of  threatened  against  any  such  director,
officer, employee or agent.  There is no outstanding order, writ, injunction or
decree  of  any  court, government or governmental agency against or, affecting
NCBE or any of its  subsidiaries,  or  the assets or business of NCBE or any of
its subsidiaries, which could reasonably be expected to have a material adverse
effect on the financial condition, results  of  operations  or business of NCBE
and its subsidiaries, taken as a whole, or which challenges the validity of the
transactions contemplated by this Agreement.

(h)  SHARES  TO BE ISSUED IN THE MERGER.  The shares of NCBE  Common  to  be
issued in the Merger  are  duly  authorized and, when issued in accordance with
this Agreement, will be validly issued, fully paid and nonassessable.

(i) POOLING-OF-INTERESTS.  As of  the  date  of  this Agreement, NCBE has no
reason  to believe that the Merger will not qualify as  a  pooling-of-interests
for accounting purposes.

(j) TRUE  AND  COMPLETE  INFORMATION.  No representation or warranty made by
NCBE contained in this Agreement and no statement contained in any certificate,
list,  exhibit  or  other  instrument  specified  in  this  Agreement,  whether
heretofore furnished to CCC  or  hereinafter  required  to be furnished to CCC,
contains or will contain any untrue statement of a material  fact  or  omits or
will  omit  to state a material fact necessary to make the statements contained
therein not misleading.

7. REPRESENTATIONS  AND  WARRANTIES  OF CCC.  CCC represents and warrants to
NCBE, except as disclosed in the writing  delivered  to  NCBE concurrently with
the execution of this Agreement (the "Disclosure Schedule"), as follows:

(a)(i)  ORGANIZATION AND GOOD STANDING OF CCC.  CCC is a corporation duly
organized,  validly  existing and in good standing under  the  laws  of  the
Commonwealth of Kentucky  and  has  all necessary corporate power to own its
properties and assets and to carry on its business as now conducted.  CCC is
duly qualified to conduct its business  and  is  in  good  standing  in each
jurisdiction  in which the nature of the business transacted by CCC requires
such qualification.   CCC  is duly registered with the Federal Reserve Board
as a bank holding company under  the  Bank  Holding  Company Act of 1956, as
amended.

(ii) CAPITAL STOCK.  On the date hereof, CCC has 500 shares of CCC Common
authorized, all of which are issued and outstanding.   All of the issued and
outstanding shares of CCC Common are duly and validly authorized and issued,
fully paid and nonassessable.  None of the issued and outstanding  shares of
CCC  Common  have been issued in violation of any preemptive rights.   There
are no other classes of capital stock or equity securities of CCC other than
CCC  Common.    There  are  no  outstanding  options,  warrants,  rights  to
subscribe  for,  calls,  or commitments of any character whatsoever relating
to, or securities convertible into or exchangeable for, shares of CCC Common
or any contracts, commitments,  understandings  or arrangements by which CCC
is or may be obligated to issue additional shares of CCC Common.

(iii) ORGANIZATION OF THE BANK.  The Bank is a  banking  corporation duly
organized,  validly  existing  and  in good standing under the laws  of  the
Commonwealth of Kentucky.  The deposits  of the Bank are insured by the Bank
Insurance Fund administered by the FDIC up to applicable limits.

(iv) CAPITAL STOCK OF THE BANK.  On the  date  hereof,  the  Bank has 500
shares  of  common  stock,  $50.00  par  value  per  share  ("Bank  Stock"),
authorized, all of which are issued and outstanding.  CCC is the record  and
beneficial  owner  of  all  of the issued and outstanding shares of the Bank
Stock.  All of the issued and  outstanding shares of Bank Stock are duly and
validly authorized and issued, fully  paid  and non-assessable.  None of the
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issued and outstanding shares of Bank Stock have been issued in violation of
any  preemptive  rights.  There are no other classes  of  capital  stock  or
equity securities  of  the  Bank  other  than  Bank  Stock.   There  are  no
outstanding   options,   warrants,   rights  to  subscribe  for,  calls,  or
commitments  of  any  character  whatsoever   relating   to,  or  securities
convertible into or exchangeable for, shares of Bank Stock or any contracts,
commitments, understandings or arrangements by which the Bank  is  or may be
obligated to issue additional shares of Bank Stock.

(b)  AUTHORIZATION  AND NO VIOLATION.  Subject to receipt of approvals  from
the Applicable Governmental  Authorities,  the  execution  and delivery of this
Agreement by CCC and the consummation of the transactions contemplated  by this
Agreement  have  been  duly  and  validly authorized by all necessary corporate
action on the part of CCC and this  Agreement  constitutes the legal, valid and
binding  obligation  of CCC, enforceable against CCC  in  accordance  with  its
terms,  except  as  limited   by   (x)   bankruptcy,   insolvency,  moratorium,
reorganization,  fraudulent  conveyance laws and other similar  laws  affecting
creditors' rights generally, and  (y)  general principles of equity, regardless
of whether asserted in a proceeding in equity or at law.  The execution of this
Agreement by CCC and the consummation of  the transactions contemplated by this
Agreement will not violate the provisions of, or constitute a breach or default
under (i) the articles of incorporation or  by-laws  of  CCC or the articles of
association and by-laws of the Bank (ii) any Material Contract  (as  defined in
subsection  (f))  of CCC or the Bank or (iii) any other material license,  law,
order, rule, regulation  or  judgment  to  which CCC or the Bank is a party, is
bound or by which any of their respective properties or assets is subject.  The
minute books of CCC accurately reflect in all  material  respects all corporate
actions  held  or  taken by its shareholders and Board of Directors  (including
committees of the Board of Directors).

(c)  SUBSIDIARIES.    The  Bank  is  the  only  entity  (including,  without
limitation, corporations,  partnerships,  limited liability companies and joint
ventures) in which CCC, directly or indirectly through the Bank, has any equity
or other ownership interest.

(d) FINANCIAL STATEMENTS.  CCC has delivered  to  NCBE  (i)  the parent only
balance sheets of CCC as of December 31, 1997 and 1996, the related  statements
of  income,  changes  in stockholders equity and cash flows for the year  ended
December 31, 1997 and the  month  ended  December 31, 1996 and the accompanying
compilation report of King & Company, PSC  and  (ii)  the balance sheets of the
Bank  as  of  December  31,  1997 and 1996, the related statements  of  income,
changes in stockholders equity  and  cash flows for the year then ended and the
accompanying audit report of King & Company,  PSC.   Such  financial statements
have  been  prepared  in  conformity  with  GAAP applied on a consistent  basis
(except  for  changes, if any, required by GAAP  and  disclosed  therein),  the
balance sheets  present  fairly the financial condition of CCC and the Bank, as
the case may be, as of their  respective  dates  and  the  statements of income
present fairly the results of operations of CCC and the Bank,  as  the case may
be,  for the respective periods covered.  At December 31, 1997, there  were  no
material  liabilities (actual, contingent or accrued) of CCC or the Bank which,
in accordance  with  GAAP applied on a consistent basis, should have been shown
or reflected in such financial  statements  or the notes thereto, but which are
not so shown or reflected.

(e) TAXES AND TAX RETURNS.

(i) To the knowledge of CCC management, each of CCC and the Bank has duly
filed all federal and state tax information  and tax returns (the "Returns")
required to be filed by it (all such returns being  accurate and complete in
all material respects) and has duly paid or made provision  for  the payment
of  all  material  taxes  and  other  governmental  charges  which have been
incurred  and  are shown to be due on said Returns or are otherwise  due  or
claimed to be due  from  it  or  imposed on it or its respective properties,
assets, income, franchises, licenses, sales or use, by any federal, state or
local taxing authorities (collectively, the "Taxes") on or prior to the date
hereof other than Taxes which are  being  contested  in  good  faith  and by
appropriate proceedings and as to which CCC and the Bank either singly or in
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the  aggregate  have  set  aside adequate reserves.  To the knowledge of CCC
management, the amounts recorded  as  reserves  for  Taxes  on the financial
statements  of  the  Bank  as  of December 31, 1997, are sufficient  in  the
aggregate for the payment of all  unpaid  Taxes  (including  any interest or
penalties thereon) whether or not disputed or accrued, for the  period ended
December 31, 1997 or for any year or period prior thereto.  The federal  and
state  Returns of CCC and the Bank either have been examined by the Internal
Revenue  Service ("IRS") or other appropriate tax authority or the tax years
have been  closed  without  audit and any liability with respect thereto has
been satisfied for all years  to  and  including the year ended December 31,
1993 and, if required, the appropriate tax authorities have been apprised of
such  liabilities  and  the satisfaction thereof.   There  are  no  material
disputes pending, or claims  asserted,  for  Taxes  upon  CCC  or  the Bank.
Neither  CCC  nor the Bank has been required to give any currently effective
waivers extending  the  statutory  period  of  limitation  applicable to any
federal, state or local Return for any period.  Neither CCC nor the Bank has
in effect any power of attorney or authorization to anyone to  represent  it
with  respect  to  any  Taxes.   CCC  has not filed any consolidated federal
income tax return with an "affiliated group"  (within the meaning of Section
1504  of  the  Code),  where CCC was not the common  parent  of  the  group.
Neither CCC nor the Bank  is,  or  has  been,  a party to any tax allocation
agreement  or  arrangement  pursuant  to  which  it has  any  contingent  or
outstanding liability to anyone other than CCC or  the Bank. Neither CCC nor
the Bank has filed a consent under Section 341(f) of the Code.  CCC has made
available to NCBE or its representatives complete and  correct copies of its
federal and state income tax returns filed on or prior to  April  15,  1998,
and  all  examination reports, if any, relating to the audit of such returns
by the IRS  or  other  tax  authority  for each taxable year beginning on or
after January 1, 1995.

(ii) All monies required to be withheld  from  employees  of  CCC and the
Bank for income taxes, social security and unemployment insurance  taxes  or
collected  from  customers  or others as sales, use or other taxes have been
withheld or collected and paid,  when  due,  to the appropriate governmental
authority,  or  if such payment is not yet due,  a  reserve,  which  in  the
opinion of CCC management is adequate, has been established.

(f) MATERIAL CONTRACTS.   The  Disclosure  Schedule  contains  a list of all
executory contracts, indentures, commitments, and other agreements in excess of
$50,000 to which CCC or the Bank is a party or to which CCC or the  Bank or any
of  their  properties  are subject (collectively, the "Material Contracts"  and
each a "Material Contract").   All  Material Contracts were entered into in the
ordinary course of business.  Each of  CCC  and the Bank has duly performed all
its obligations thereunder to the extent that  such obligations to perform have
accrued, and no material breach or default thereunder by CCC or the Bank or, to
the  best knowledge of CCC management, any other  party  thereto  has  occurred
which will impair the ability of CCC or the Bank to enforce any material rights
thereunder.

(g) REAL ESTATE.  CCC has good title to all of the assets reflected as owned
in the   financial  statements  described in subsection (e), and in the case of
real property, transferable and insurable title in fee simple, and in all cases
free and clear of any material liens  or  other  encumbrances.   As of the date
hereof, the real properties, structures, buildings, equipment, and the tangible
personal property owned, operated or leased by CCC or the Bank are  (i)  to the
best  knowledge  of CCC management, in good repair, order and condition, except
for depletion, depreciation  and  ordinary  wear and tear, and (ii) to the best
knowledge of CCC management, free from any known structural defects.  As of the
date hereof, there are no laws, conditions of record or other impediments which
materially interfere with the intended uses by  CCC  or  the  Bank  of the real
property or tangible personal property owned or leased by either of them.

(h) NO MATERIAL ADVERSE CHANGE.  Since December 31, 1997, there has  been no
material  adverse  change  in  the  business,  financial condition, properties,
results of operations, or capitalization of CCC or the Bank.

(i) LITIGATION.  Except as set forth on the Disclosure Schedule, there is no
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litigation,  claim,  investigation  or  other proceeding  pending  or,  to  the
knowledge of CCC, threatened, against or  adversely  affecting CCC or the Bank,
or of which the property of CCC or the Bank is or would  be  subject  and which
would  have  a  material adverse effect on the financial condition, results  of
operations or business  of  CCC  and  the  Bank, taken as a whole.  To the best
knowledge of CCC management, there is no litigation,  claim,  investigation  or
other  proceeding  to  which any director, officer, employee or agent of CCC or
the Bank in their respective  capacities  as  directors, officers, employees or
agents, is a party, pending or threatened against  any  such director, officer,
employee or agent.  There is no outstanding order, writ,  injunction  or decree
of  any  court, government or governmental agency against or, affecting CCC  or
the Bank,  or the assets or business of CCC or the Bank, which could reasonably
be expected  to  have  a  material  adverse  effect on the financial condition,
results of operations or business of CCC and the  Bank,  taken  as  a whole, or
which  challenges  the  validity  of  the  transactions  contemplated  by  this
Agreement.

(j)  INSURANCE.  Except as set forth on the Disclosure Schedule, CCC and the
Bank have  in  effect  insurance  coverage  with  reputable  insurers, which in
respect to amounts, types and risks insured, is adequate in the  opinion of CCC
management  for  the  businesses  in  which CCC and the Bank are engaged.   All
policies of  insurance owned or held by  CCC  or the Bank are in full force and
effect, all material premiums with respect thereto  covering  all periods up to
and including the date hereof is paid (other than retrospective  premiums which
may  be payable with respect to worker's compensation insurance policies),  and
no notice  of cancellation or termination has been received with respect to any
such policy.

(k) COMPLIANCE  WITH  LAWS.    Each  of  CCC  and the Bank has conducted its
business in substantial compliance with all applicable federal, state and local
laws, regulations and orders including, without limitation,  disclosure, usury,
equal  credit  opportunity,  equal  employment,  fair credit reporting,  lender
liability, and other laws, regulations and orders,  and  the  forms, procedures
and  practices  used  by  CCC  and  the  Bank,  to  the  best knowledge of  CCC
management, are in compliance with such laws, regulations  and orders except to
the extent that non-compliance with any such law, regulation or order would not
have a material adverse effect on CCC and the Bank, taken as a whole.

(l) BROKER'S AND FINDER'S FEES.  Except for the fees payable  to  Investment
Bank Services, Inc., as indicated on the Disclosure Schedule, neither  CCC  nor
the Bank has incurred any obligation or liability, contingent or otherwise, for
any  brokers  or  finders  in  respect  of  the  matters  provided  for in this
Agreement.

(m) EMPLOYEE BENEFIT PLANS.

(i)   Except for the businesses conducted by CCC and the Bank, there  are
no other trades  or businesses, whether or not incorporated, which, together
with CCC or the Bank,  would  be deemed to be a "single employer" within the
meaning of Section 414(b), (c) or (m) of the Code.

(ii)  The Disclosure Schedule  sets  forth  a true and a complete list of
(A) each employee benefit plan, as defined in Section  3(3)  of the Employee
Retirement Income Security Act of 1974, as amended ("ERISA") that CCC or the
Bank  or  its  predecessors by merger currently maintains or has  maintained
within the three  year period preceding the date hereof (the "ERISA Plans"),
and  (B) each other  plan,  arrangement,  program  and  agreement  providing
employee  benefits,  including,  but  not limited to, deferred compensation,
bonuses,  severance pay or fringe benefits,  and  consulting  or  employment
agreements, that are presently maintained by CCC or the Bank for the benefit
of any current  or  former employees of CCC, the Bank or its predecessors by
merger (the ERISA Plans and such other plans are collectively referred to as
the "Plans").  Except as otherwise set forth on the Disclosure Schedule, CCC
has provided to NCBE  copies  of  all  Plans  and  related trusts or funding
arrangements for such Plans; the most recent determination  letter  for each
Plan  as to which a determination letter has been issued, or any outstanding
request  for a determination letter, from the IRS with respect to each ERISA
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Plan intended  to satisfy the requirements of Section 401(a) of the Code and
a copy of the application  on  which the determination letter or request for
determination letter is based and any material correspondence to or from the
IRS,  the  Department  of Labor ("DOL")  or  the  Pension  Benefit  Guaranty
Corporation ("PBGC") within  the  last three years preceding the date hereof
in connection with any ERISA Plan.    Except  as  otherwise set forth on the
Disclosure Schedule,  CCC has also provided to NCBE for each Plan, copies of
any fidelity bonds; actuarial valuations, if applicable, for the most recent
three  plan years for which such valuations are available;  current  summary
plan descriptions;  annual  returns/reports  on Form 5500 and summary annual
report  for  the three most recent plan years; Form  5310  and  any  related
filings with the IRS, DOL or PBGC within the last year preceding the date of
this Agreement.

(iii)  No Plan  provides  benefits, including without limitation death or
medical benefits (whether or not insured), with respect to current or former
employees of CCC, the Bank or  its  predecessors  by  merger  for any period
extending beyond their retirement or other termination of service other than
(A) continuation group health coverage pursuant to Section 4980B of the Code
or  applicable state law; (B) benefits, the full cost of which is  borne  by
the current or former employee (or his or her beneficiary); or (C) except as
otherwise  set  forth  on  the  Disclosure  Schedule,  benefits which in the
aggregate are not material.

(iv)  Each ERISA Plan intended to be qualified under  Section  401(a)  of
the Code has received a favorable determination letter from the IRS that the
Plan  is  qualified.   To  the best knowledge of CCC management, nothing has
occurred  since the dates of  the  respective  IRS  favorable  determination
letters that would adversely affect the qualification of the Plans and their
related trusts.

(v) To the  best  knowledge  of CCC management, all of the Plans, and any
related trust agreement, group annuity  contract,  insurance policy or other
funding  arrangement  are in compliance in all material  respects  with  all
applicable laws, rules  and  regulations,  including without limitation, the
rules and regulations promulgated by the DOL,  PBGC  or  IRS pursuant to the
provisions  of  ERISA  and  the  Code,  and  each  of  such  Plans has  been
administered in  compliance with such requirements and its own  terms in all
material respects.

(vi) Except as set forth on the Disclosure Schedule, to the knowledge  of
CCC  management,  none  of  CCC,  the  Bank  or  its  predecessors by merger
currently maintains or contributes to, or has within the  five  year  period
preceding  the  date  hereof,  maintained  or contributed to, a Plan that is
subject to Title IV of ERISA or the minimum  funding requirements of Section
412 of the Code.

(vii)  To  the  best  of CCC's knowledge, none  of  CCC,  the  Bank,  its
predecessors by merger, any  of  the  Plans or any trust created thereunder,
or, any trustee or administrator thereof  has  engaged  in  a transaction in
connection with which CCC or the Bank, any of the Plans or any  such  trust,
would be subject to either a civil penalty assessed pursuant to Sections 409
or  502  of  ERISA or a tax imposed pursuant to Sections 4975 or 4976 of the
Code.  Neither  of  CCC  nor  the  Bank  is, or, as a result of any actions,
omissions,  occurrences  or  state of facts existing  prior  to  or  at  the
Effective Time, will become liable  for  any tax imposed under  Section 4978
of the Code.

(viii)  There are no (A) actions, suits,  arbitrations  or  claims (other
than  routine  claims  for  benefits),  (B)  legal, administrative or  other
proceedings or governmental investigations or  audits,  or  (C)  to the best
knowledge  of  CCC management, complaints to or by any governmental  entity,
which are pending,  anticipated  or  threatened,  against  any  Plan  or its
assets,  or,  to  the  best  knowledge  of  CCC management, against any Plan
fiduciary or administrator, or against CCC or  the Bank or their officers or
employees with respect to any Plan.
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(ix) To the best knowledge of CCC management  and  except as set forth on
the  Disclosure  Schedule,  each  ERISA Plan may be terminated  directly  or
indirectly by the Surviving Corporation,  in  its  discretion,  at  any time
after  the  Effective  Time,  in  accordance  with  its  terms,  without any
liability  on the part of the Surviving Corporation, NCBE, CCC or the  Bank,
to any person,  entity  or  government  agency  for any conduct, practice or
omission which occurred prior to the Effective Time,  except for liabilities
to and the rights of the employees thereunder accrued prior to the Effective
Time, or if later, the time of termination.

(x)  Neither  the  execution  and  delivery  of  this Agreement  nor  the
consummation of the transactions contemplated hereby  will (A) result in any
material payment (including, without limitation, severance, golden parachute
or otherwise) becoming due to any director or any employee  of  CCC  or  the
Bank  from  CCC  or  the  Bank  under  any Plan; (B) materially increase any
benefits otherwise payable under any Plan; or (C) result in any acceleration
of  the time of payment or vesting of any  such  benefits  to  any  material
extent.

(n) LABOR  MATTERS.  Neither CCC nor the Bank is a party to or has in effect
any organized labor contract or collective bargaining agreement.

(o) ENVIRONMENTAL MATTERS.

(i) As used  herein,  the term "Environmental Laws" shall mean all local,
state and federal environmental,  health and safety laws and regulations and
common law standards in all jurisdictions  in  which  CCC,   the Bank or its
predecessors  by  merger  have  done  business or owned, leased or  operated
property, including, without limitation,  the  Federal Resource Conservation
and   Recovery  Act,  the  Federal  Comprehensive  Environmental   Response,
Compensation  and  Liability  Act,  the Federal Clean Water Act, the Federal
Clean Air Act, and the Federal Occupational Safety and Health Act.

(ii) To the best knowledge of CCC  management,  neither  the  conduct nor
operation  of  any  of  CCC, the Bank or its predecessors by merger nor  any
condition of any property  presently or previously owned, leased or operated
by any of them violates or has  violated  Environmental  Laws in any respect
that  would  have  a  material  adverse  effect on the financial  condition,
results of operations or business of CCC and the Bank, taken as a whole, and
no condition has existed or event has occurred  with  respect to any of them
or  any  such property that, with notice or the passage of  time,  or  both,
would  constitute   a  violation  of  Environmental  Laws  or  obligate  (or
potentially obligate)  CCC  or  the Bank to remedy, stabilize, neutralize or
otherwise alter  the environmental  condition of any such property where the
aggregate cost of such actions would  have  a material adverse effect on the
financial condition, results of operations or  business of CCC and the Bank,
taken as a whole.  Neither CCC nor the Bank has received any notice from any
person or entity that any of CCC, the Bank or its  predecessors by merger or
the operation or condition of any property ever owned, leased or operated by
any of them are or were in violation of any Environmental  Laws  or that any
of  them  are  responsible  for  the  cleanup  or  other  remediation of any
pollutants,  contaminants,  or  hazardous  or  toxic  wastes, substances  or
materials at, on or beneath any such property.

(p)  REGULATORY  COMPLIANCE.  Neither CCC nor the Bank is  a  party  to  any
enforcement action instituted  by  any  memorandum of understanding, agreement,
consent agreement or cease and desist order  with the KDFI, the Federal Reserve
Board, the FDIC or any federal or state regulatory  agency, and neither CCC nor
the Bank has been advised by any federal or state regulatory  agency that it is
considering  taking  such  action.  There is no material unresolved  violation,
criticism or exception cited  by  any  such  federal or state regulatory agency
with respect to any examination of CCC or the Bank.

(q) POOLING-OF-INTERESTS.  As of the date of  this  Agreement,  CCC  has  no
reason  to  believe  that the Merger will not qualify as a pooling-of-interests
for accounting purposes.
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(r) TRUE AND COMPLETE  INFORMATION.   No  representation or warranty made by
CCC  contained in this Agreement and no statement  contained  in the Disclosure
Schedule  or  any certificate, list, exhibit or other instrument  specified  in
this Agreement, whether heretofore furnished to NCBE or hereinafter required to
be furnished to  NCBE,  contains  or  will  contain  any  untrue statement of a
material fact or omits or will omit to state a material fact  necessary to make
the statements contained therein not misleading.

8. REPRESENTATIONS OF THE SHAREHOLDERS.  Each of the Shareholders, severally
and not jointly, represents and warrants to NCBE as follows:

(a) IDENTIFICATION OF SHAREHOLDER.  Exhibit A correctly sets forth the name,
address and social security or federal taxpayer identification  number  of such
Shareholder.  Such Shareholder is the record and beneficial owner of the number
of  shares of CCC Common set forth opposite his, her or its name on Exhibit  A,
free and clear of all liens, restrictions and claims of any kind.

(b) ENFORCEABILITY.  This Agreement and the consummation of the transactions
contemplated  by this Agreement have been duly and validly authorized, executed
and delivered by  such  Shareholder  and  this Agreement constitutes the legal,
valid  and  binding obligation of such Shareholder,  enforceable  against  such
Shareholder in  accordance with its terms, except as limited by (i) bankruptcy,
insolvency, moratorium,  reorganization,  fraudulent  conveyance laws and other
similar laws affecting creditors' rights generally and  (ii) general principles
of equity.

(c)  INVESTMENT INTENT; SEC DOCUMENTS.  Such Shareholder  is  acquiring  the
shares of  NCBE Common hereunder for his, her or its own account for investment
and not with a view to, or for the sale in connection with, any distribution of
any of the shares  of  NCBE  Common, except in compliance with applicable state
and federal securities laws.   Such  Shareholder  has  had  the  opportunity to
discuss  the  transactions  contemplated  hereby  with  NCBE  and  has had  the
opportunity  to  obtain  such  information  pertaining  to  NCBE  as  has  been
requested, including but not limited to the SEC Documents.

9. COVENANTS OF NCBE.  NCBE agrees with CCC as follows:

(a)  REGULATORY  APPROVALS.  NCBE shall, at its sole expense, be responsible
for the preparation and filing of all regulatory applications or notices to the
Applicable Governmental  Authorities.   NCBE  shall  use  reasonable efforts to
obtain  the  approvals  of  the  Applicable  Governmental Authorities  for  the
transactions contemplated by this Agreement; however,  NCBE's obligation to use
reasonable  efforts  to  obtain  the  approvals of the Applicable  Governmental
Authorities shall not be construed as including  an  obligation  to  accept any
unreasonable  terms  of  or   conditions  to  an  approval  of  any  Applicable
Governmental  Authority,  to change the business practices of NCBE or any  NCBE
subsidiary in any material respect or to institute any litigation in connection
with such approvals.  NCBE  shall keep CCC reasonably informed as to the status
of such applications and shall  provide  to CCC copies of such applications and
any supplementally filed materials.

(b) ACCESS TO INFORMATION.  NCBE shall  permit  CCC reasonable access during
regular  business  hours  to  its  properties.  NCBE shall  disclose  and  make
available  to  CCC and shall use its best  efforts  to  cause  its  agents  and
authorized representatives  to  disclose  and make available to CCC, all books,
papers and records relating to its assets,  properties, operations, obligations
and  liabilities, including, but not limited to,  all  books  of  account,  tax
records,  minute books of directors' and shareholders' meetings, organizational
documents,  material  contracts  and  agreements,  loan files, filings with any
regulatory authority, accountants' workpapers (if available  and subject to the
respective independent accountants' consent), litigation files (but only to the
extent that such review would not result in a material waiver  of the attorney-
client or attorney work product privileges under the rules of evidence),  plans
affecting  employees,  and  any other business activities or prospects in which
CCC  may  have a reasonable and  legitimate  interest  in  furtherance  of  the
transactions contemplated by this Agreement.
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(c) EMPLOYEE  BENEFIT PLANS.  The Plans currently maintained by CCC that are
listed on the Disclosure  Schedule shall remain in effect, subject to the terms
of such Plans as in effect on the date hereof, after the Effective Time through
such date as NCBE may determine  as  the  date  on which employees of CCC shall
become covered by an NCBE employee benefit or welfare  plan  (the "NCBE Plan").
Employees  of CCC shall be entitled to participate in each NCBE   Plan  on  the
same terms and to the same extent as employees of NCBE, and CCC employees shall
receive credit  for  their period of service to CCC for purposes of determining
accrued vacation, sick leave and short-term disability, as well as eligibility,
participation and vesting.   This  Agreement  shall  not  confer  upon any such
employee  of  CCC  any rights or remedies hereunder and shall not constitute  a
contract of employment  or create any right to be retained in the employment of
NCBE.

10. AGREEMENTS WITH RESPECT  TO  CONDUCT  OF  CCC  AND THE BANK PRIOR TO THE
CLOSING.  CCC agrees with NCBE as follows:

(a) ORDINARY COURSE, INSURANCE AND PRESERVATION OF BUSINESS.   Each  of  CCC
and the Bank will, except as otherwise agreed to in writing by NCBE:

(i)   carry  on  its  respective  business  in  the  ordinary  course and
consistent  with  its  respective  policies,  procedures  and  practices  as
heretofore conducted;

(ii)   except  as  terminated  in  accordance  with  their  terms  or  in
accordance  with the terms of this Agreement, keep in full force and effect,
and not cause  a  default  of  any  of  its  obligations under, any Material
Contracts;

(iii)  keep in full force and effect the insurance  coverage in effect on
the date hereof;

(iv)  maintain,  renew,  keep in full force and effect and  preserve  its
business organization, material  rights,  franchises,  permits and licenses,
retain its present employee force, maintain its existing,  or  substantially
equivalent,  credit arrangements with banks and other financial institutions
and use its best efforts to continue its general customer relationships; and

(v)  duly comply  in all material respects with all laws applicable to it
and to the conduct of its business.

(b) NOTICE.  CCC will  promptly  notify NCBE of any event of which hereafter
becomes known to CCC management which  may  reasonably  have a material adverse
effect on the financial condition, operations, business or  assets  of  CCC and
the  Bank,  taken  as  a  whole,  or if CCC determines that it may be unable to
fulfill the conditions set forth in Section 13 or 14 hereof.

(c) PROHIBITED ACTION WITHOUT APPROVAL.   Neither  CCC  nor  the  Bank will,
except with the prior written consent of NCBE, do any of the following:

(i)   incur  or  agree to incur any obligation or liability (absolute  or
contingent) other than the taking of deposits and other liabilities incurred
in the ordinary course  of  business and consistent with prior practice, and
liabilities arising out of, incurred  in  connection with, or related to the
consummation of this Agreement; make or permit  any amendment or termination
of any Material Contract; acquire (by merger, consolidation,  or acquisition
of stock or assets) any corporation, partnership, limited liability  company
or other business organization or division or substantial part thereof; sell
or  otherwise  dispose  of  any  substantial part of its assets; enter into,
dispose or divest itself of any joint  venture  or  partnership or cause any
business  entity  to  become a subsidiary or affiliate;  sell  or  otherwise
dispose of any real property  owned or operated by CCC or the Bank; enhance,
expand, modify, replace or alter  any  computer  or  data  processing system
owned,  leased  or  licensed  by  CCC  or  the Bank (including any  software
associated with any such computer or system);  make,  originate or otherwise
acquire one or more loans, or one or more loan commitments  for  one or more
loans,  or one or more lines of credit, in an aggregate amount in excess  of
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$500,000  to  any  one  person  or  to  any group of related persons to whom
borrowings must be aggregated for purposes  of regulatory limits on loans to
one borrower, other than renewals or restructurings of loans in existence on
the  date  hereof;  or  enter into any contract,  agreement,  commitment  or
arrangement with respect to any of the foregoing; or

(ii)  make any capital expenditure, except for ordinary repairs, renewals
and  replacements in excess  of  $25,000  individually  or  $50,000  in  the
aggregate; or

(iii)   issue,  sell, redeem or acquire for value, or agree to do so, any
shares of the capital  stock  or  other  equity securities, options or other
ownership interests of CCC or debt securities,  or declare, issue or pay any
dividend or other distribution of assets, whether consisting of money, other
personal  property,  real  property  or  other  things   of  value,  to  its
shareholders other than (A) cash dividends on the CCC Common  in  an  amount
equal  to $80.00 per share payable in December, 1998, if the Merger has  not
yet become effective; provided, however, that CCC shall coordinate with NCBE
the record and payment dates of dividends payable pursuant to clause (A) for
the quarter  in  which the Effective Time occurs, such that CCC shareholders
shall receive dividends  from either CCC or NCBE, but not both, with respect
to  such quarter (but during  the  fourth  calendar  quarter  of  1998,  CCC
shareholders  shall receive, at a minimum, a dividend from NCBE or CCC), (B)
cash dividends  payable  by  the  Bank,  (C) sinking fund or other mandatory
payments  required under the terms of any indenture  or  loan  agreement  or
repurchases  of  any  outstanding  debt securities to be applied against any
such sinking fund payments in amounts  which  do not exceed, with respect to
any series or class of debt securities, the sinking  fund  payments required
within  the next twelve-month period, (D) the payment of any  debt  security
upon the  maturity  thereof, and (E) obligations or liabilities permitted to
be incurred pursuant to Section 10(c)(i) hereof; or

(iv)  sell, pledge  or  redeem  any  Bank  Stock;   amend its articles of
incorporation or articles of  association, as the case may  be,  or by-laws;
split, combine or reclassify any shares of capital stock; or enter  into any
agreement,  commitment  or arrangement with respect to any of the foregoing;
or

(v)  enter into, amend  or  extend  any  employment  agreement,  pay  any
extraordinary bonus or establish any general increase in salaries; or

(vi) compromise or otherwise settle or adjust any assertion or claim of a
deficiency  in  taxes  (or  interest  thereon  or  penalties  in  connection
therewith) or file any appeal from an asserted deficiency, except in  a form
previously approved by NCBE,  or file any federal or state tax return before
furnishing a copy to NCBE and affording NCBE an opportunity to consult  with
the filing entity; or

(vii) open any new office or close any current office of the Bank; or

(viii) knowingly take any actions that would adversely affect the ability
of the Merger to be accounted for using the pooling-of-interests method.

(d) NO SOLICITATION.

(i)   Neither  CCC  nor  the  Bank  nor  any  officer,  director  or  any
representative  thereof  shall solicit or authorize the solicitation of, or,
unless CCC's Board of Directors  has  reasonably  determined  in  good faith
based  upon  the written advice of CCC's counsel that the failure to  do  so
could cause the  Board  of  Directors  to  breach its fiduciary duties under
applicable law,  (A) enter into or authorize  any discussions with any third
party  concerning,  or  (B)  furnish  or  authorize the  furnishing  of  any
confidential information relating to CCC or  the Bank to any third party for
the purpose of studying, considering, soliciting  or  inducing  any offer or
possible  offer by any such third party or any other third party to  acquire
CCC or any  or  all  of  the capital stock, other equity securities or other
ownership interests, or all  or  substantially  all of the assets, of CCC or
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the Bank.  CCC will promptly communicate to NCBE  the  terms of any proposal
or contract it may receive with respect to any such transactions.

(ii)   Upon  the  execution  of  this  Agreement,  CCC shall  immediately
terminate all discussions then existing with any third parties regarding any
possible offer to acquire CCC or the Bank.

(e)  INSIDER  LENDING.   The Bank shall not change or modify  any  of  their
current practices relating to  the  lending  of money, secured or unsecured, to
its affiliated persons, including but not limited  to  its  directors, officers
and employees.

(f)  NO  VIOLATION.   Neither  CCC nor the Bank will take any  action  which
knowingly violates any statute, code,  ordinance, rule, regulation or judgment,
order, writ, arbitral award, injunction  or  decree  of any court, governmental
agency or body or arbitrator, domestic or foreign, having jurisdiction over its
properties.

(g) ACCOUNTING.  Each of CCC and the Bank will maintain  its books, accounts
and records in accordance with GAAP.  Neither CCC nor the Bank  shall  make any
change in any method of accounting or accounting practice, or any change in the
method  used  in  allocating  income,  charging costs or accounting for income,
except as may be required by law, regulation or GAAP.  Neither CCC nor the Bank
shall change any practice or policy with  respect  to the charging off of loans
or  the  maintenance  of  their  reserve for possible loan  losses,  except  as
required by law, regulation or GAAP.

11. ADDITIONAL AGREEMENTS.

(a) CONTINUING ACCESS TO INFORMATION.  Through the Effective Time, CCC shall
permit NCBE and its authorized representatives reasonable access during regular
business hours to CCC's properties  and  those of the Bank.  CCC shall make its
and  the  Bank's  directors,  management and other  employees  and  agents  and
authorized   representatives  (including   counsel   and   independent   public
accountants) available  to  confer with NCBE and its authorized representatives
at reasonable times and upon reasonable request, and CCC shall, and shall cause
the Bank to, disclose and make  available  to  NCBE,  and  shall  use  its best
efforts to cause its agents and authorized representatives to disclose and make
available  to  NCBE,  all  books,  papers  and  records relating to the assets,
properties,  operations,  obligations and liabilities  of  CCC  and  the  Bank,
including, but not limited  to, all books of account, tax records, minute books
of directors' and shareholders'  meetings,  organizational  documents, material
contracts  and  agreements, loan files, filings with any regulatory  authority,
accountants' workpapers (if available and subject to the respective independent
accountants' consent),  litigation  files  (but  only  to  the extent that such
review would not result in a material waiver of the attorney-client or attorney
work  product  privileges  under  the  rules  of  evidence),  plans   affecting
employees,  and  any  other business activities or prospects in which NCBE  may
have a reasonable and legitimate  interest  in  furtherance of the transactions
contemplated by this Agreement.

(b) MANAGEMENT REPORTS.  CCC shall promptly provide  to  NCBE  copies of any
reports to or minutes of meetings of the Board of Directors of CCC  or the Bank
or  any committee thereof.  Throughout the period prior to the Effective  Time,
CCC and  the  Bank  will cause one or more designated representatives to confer
with representatives of NCBE on the ongoing operations of CCC and the Bank.

(c) NOTIFICATION OF  CHANGE.  CCC shall promptly notify NCBE of any material
change in the ordinary course of business or in the operation of the properties
of  CCC  or the Bank and of  any  governmental  complaints,  investigations  or
hearings (or  communications  indicating that the same may be contemplated), or
the institution or the threat of  litigation involving CCC or the Bank which is
material to, or which might have a material adverse effect on CCC and the Bank,
taken as a whole, or of any breach  by  CCC  of  any  representation, warranty,
covenant or agreement set forth in this Agreement, and  will keep NCBE promptly
and fully informed of such events.
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(d) INFORMATION FOR REGULATORY FILINGS.  Upon request  by  NCBE,  CCC  shall
promptly  furnish NCBE with any information within its possession which relates
to CCC or the Bank and which is required under any applicable law or regulation
for inclusion  in  any filing that NCBE is required to make with any Applicable
Governmental Authority.   CCC agrees that all information so furnished shall be
true and correct in all material respects without omission of any material fact
required to be stated therein  or  necessary  to  make  the  information stated
therein not misleading.

(e) DISPOSITION OF THE SHARES.  The Shareholders agree that  the  shares  of
NCBE  Common  issued  in  the Merger will not be sold or otherwise disposed of,
except pursuant to (i) an exemption  from  the  registration requirements under
the  Securities  Act,  which  does  not require the filing  by  NCBE  with  the
Commission of any registration statement, in which case, the Shareholders shall
first provide NCBE with an opinion of  counsel (which counsel and opinion shall
be satisfactory to NCBE) that such exemption is available, or (ii) an effective
registration statement filed by NCBE with  the  Commission under the Securities
Act.

(f) LEGEND.  The certificates representing the  shares  of NCBE Common to be
issued in the Merger shall bear the following legend:

THE SHARES REPRESENTED BY THIS CERTIFICATE MAY NOT BE  SOLD,  TRANSFERRED
OR  OTHERWISE  DISPOSED  OF  BY  THE  HOLDER EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT FILED UNDER THE  SECURITIES  ACT  OF 1933, AS AMENDED
(THE "ACT"), AND IN COMPLIANCE WITH APPLICABLE SECURITIES  LAWS OF ANY STATE
WITH  RESPECT THERETO, OR IN ACCORDANCE WITH AN OPINION OF COUNSEL  IN  FORM
AND SUBSTANCE  SATISFACTORY  TO  THE  ISSUER  THAT  AN  EXEMPTION  FROM SUCH
REGISTRATION IS AVAILABLE.

NCBE  may,  unless  a registration statement is in effect covering such shares,
place stop transfer orders  with  its  transfer  agents  with  respect  to such
certificates in accordance with federal securities laws.

(g)  RESTRICTIONS  ON  TRANSFER.   The  Shareholders agree that prior to the
Effective Time they will not sell, transfer  or otherwise dispose of any shares
of CCC Common held by any of them other than as  a  result  of  the exercise by
Paul C. Lanter of preexisting agreements to repurchase seven (7)  shares of CCC
Common from certain of the Shareholders. In addition, the Shareholders  further
agree  that  they  will  not  sell, transfer or otherwise dispose of any of the
shares of NCBE Common received  by  any  of them in the Merger until after such
time as results covering at least 30 days  of  combined  operations  of CCC and
NCBE  have been published by NCBE, in the form of a quarterly earnings  report,
an effective  registration statement filed with the Commission, a report to the
Commission  on  Form  10-K,  10-Q  or  8-K,  or  any  other  public  filing  or
announcement which includes such combined results of operations.

12.   REGISTRATION  RIGHTS.   The  Shareholders  shall  have  the  following
registration  rights with respect to the shares of NCBE Common to be issued  to
them in the Merger (the "Shares"):

(a) FILING OF REGISTRATION STATEMENT.  NCBE will utilize its best efforts to
file, within sixty   (60)  days after the Effective Time, with the Commission a
registration statement on Form S-3 under the Securities Act of 1933, as amended
(the "Securities Act") for the  purpose of registering the Shares for resale by
a Holder thereof (the "Registration  Statement").  For purposes of this Section
12, a person is deemed to be a "Holder"  of  the Shares whenever such person is
the record owner of the Shares.  NCBE will use  its  best  efforts  to have the
Registration  Statement  become effective and cause the Shares to be registered
under the Securities Act, and registered, qualified or exempted under the state
securities laws of such jurisdictions  as  any  Holder  reasonably requests, as
soon as is reasonably practicable after filing.  Notwithstanding the foregoing,
NCBE  may, upon written notice to the Holders delay, for a  maximum  of  thirty
(30) days  the filing of the Registration Statement, if NCBE determines in good
faith that such  Registration  Statement  might  interfere  with  or affect the
negotiation or completion of any transaction that is being contemplated by NCBE
(whether  or  not a final decision has been made to undertake such transaction)
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at the time the right to delay is exercised.

(b) EXPENSE  OF  REGISTRATION.   NCBE  shall  pay  all  expenses incurred in
connection with the registration, qualification and/or exemption of the Shares,
including  any securities law registration and filing fees, printing  expenses,
fees and disbursements  of NCBE's counsel and accountants, transfer agents' and
registrant' fees, fees and  disbursements of experts used by NCBE in connection
with such registration, qualification and/or exemption, and expenses incidental
to any amendment or supplement  to  the  Registration  Statement  or prospectus
contained therein.  NCBE shall not, however, be liable for any sales,  broker's
or underwriting commissions.

(c)  FURNISHING  OF  DOCUMENTS.   NCBE  shall  furnish  to  the Holders such
reasonable  number  of  copies  of  the  Registration  Statement  or prospectus
contained  therein  and  such  other  documents  as  the Holders may reasonably
request in order to facilitate the resale of the Shares.

(d) AMENDMENTS AND SUPPLEMENTS.  NCBE shall prepare  and  promptly file with
the Commission and promptly notify the Holders of the filing of such amendments
or supplements to the Registration Statement or prospectus contained therein as
may be necessary to correct any statements or omissions if, at  the time when a
prospectus  relating  to  the  Shares  is  required  to be delivered under  the
Securities Act, any event shall have occurred as a result  of   which  any such
prospectus  or  any  other prospectus as then in effect would include an untrue
statement of a material  fact  or  omit to state any material fact necessary to
make the statements therein, in the light of the circumstances under which they
were made, not misleading.  NCBE shall  also  advise the Holders promptly after
it shall receive notice or obtain knowledge thereof,  of  the  issuance  of any
stop  order  by the Commission suspending the effectiveness of the Registration
Statement or the  initiation  or threatening of any proceeding for that purpose
and promptly use all reasonable  efforts  to  prevent  the issuance of any stop
order  or to obtain its withdrawal if such stop order should  be  issued.   If,
after a Registration Statement becomes effective, NCBE advises the Holders that
NCBE considers  it  appropriate  for such Registration Statement to be amended,
the Holders shall suspend any further  sales of the Shares registered hereunder
until  NCBE  advises  such Holders that the  Registration  Statement  has  been
amended.  NCBE shall use  its  best efforts to promptly file any such amendment
of the Registration Statement.

(e) DURATION.  NCBE shall maintain  the  effectiveness  of  the Registration
Statement  until  such time as NCBE reasonably determines and provides  written
notice to the Holders, based on an opinion of counsel, that the Holders will be
eligible to sell all  of  the Shares then owned by the Holders without the need
for continued registration of the Shares, in the three month period immediately
following the termination of  the  effectiveness of the Registration Statement.
NCBE's obligations contained in subsections (a), (c) and (d) of this Section 12
shall terminate on the second anniversary of the Effective Time.

(f) FURTHER INFORMATION.  If any  Shares  owned  by a Holder are included in
any  registration,  such Holder shall furnish NCBE such  information  regarding
itself as NCBE may reasonably  request  and  as shall be required in connection
with  any  registration,  qualification  or  compliance  referred  to  in  this
Agreement.

(g) INDEMNIFICATION.

(i) NCBE will indemnify and hold harmless the Holders and each person, if
any, who controls a Holder within the meaning  of  the  Securities Act, from
and against any and all losses, damages, liabilities, costs  and expenses to
which  the  Holders or any such controlling person may become subject  under
the Securities  Act  or  otherwise, insofar as such losses, claims, damages,
liabilities, costs or expenses are caused by any untrue statement or alleged
untrue  statement  of  any  material  fact  contained  in  the  Registration
Statement, any prospectus contained  therein  or any amendment or supplement
thereto, or arise out of or based upon the omission  or  alleged omission to
state therein a material fact required to be stated therein  or necessary to
make the statements therein, in light of the circumstances under  which they
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were  made, not misleading; PROVIDED, HOWEVER, that NCBE will not be  liable
in any such case to the extent that any such loss, claim, damage, liability,
cost or  expense  arises  out  of  or  is  based upon an untrue statement or
alleged  untrue  statement  or  omission  or alleged  omission  so  made  in
conformity with information furnished by or  on behalf of any Holder or such
controlling  person  in  writing specifically for  use  in  the  preparation
thereof.

(ii) Each of the Holders,  jointly and severally, will indemnify and hold
harmless NCBE and each person,  if any, who controls NCBE within the meaning
of  the  Securities  Act, from and against  any  and  all  losses,  damages,
liabilities, costs and expenses to which NCBE or any such controlling person
may become subject under  the  Securities  Act or otherwise, insofar as such
losses, damages, liabilities, costs or expenses  are  caused  by  any untrue
statement or alleged untrue statement of any material fact contained  in the
Registration Statement, any prospectus contained therein or any amendment or
supplement  thereto,  or  arise  out  of  or  are based upon the omission or
alleged  omission to state therein a material fact  required  to  be  stated
therein or  necessary  to  make  the  statements  therein,  in  light of the
circumstances under which they were made, not misleading, to the extent that
such  untrue  statement  or alleged untrue statement or omission or  alleged
omission was so made in reliance  upon and in strict conformity with written
information furnished by or on behalf  of any Holder specifically for use in
the preparation thereof.

(iii)  Promptly after receipt by an indemnified  party  pursuant  to  the
provisions  of  subparagraph (i) or (ii) of this subsection (g) of notice of
the commencement of any action involving the subject matter of the foregoing
indemnity provisions,  such indemnified party will, if a claim thereof is to
be made against the indemnifying  party  pursuant  to the provisions of such
subparagraph  (i)  or (ii), promptly notify the indemnifying  party  of  the
commencement thereof;  but  the omission to so notify the indemnifying party
will not relieve it from any  liability  which  it may have hereunder unless
the indemnifying party has been materially prejudiced  thereby nor will such
failure  to so notify the indemnifying party relieve it from  any  liability
which it may  have  to  any  indemnified party otherwise than hereunder.  In
case such action is brought against  any  indemnified  party and it notifies
the indemnifying party of the commencement thereof, the  indemnifying  party
shall have the right to participate in, and, to the extent that it may wish,
jointly with any other indemnifying party similarly notified, to assume  the
defense  thereof,  with  counsel  satisfactory  to  such  indemnified party;
provided,  however,  if  the  defendants  in  any  action include  both  the
indemnified  party and the indemnifying party and there  is  a  conflict  of
interest which  would  prevent  counsel for the indemnifying party from also
representing the indemnified party,  the  indemnified party or parties shall
have the right to select separate counsel to  participate  in the defense of
such  action on behalf of such indemnified party or parties.   After  notice
from the  indemnifying party to such indemnified party of its election so to
assume the  defense  thereof,  the  indemnifying party will not be liable to
such indemnified party pursuant to the  provisions  of such subparagraph (i)
or  (ii)  for  any  legal  or  other expense subsequently incurred  by  such
indemnified  party  in  connection  with  the  defense  thereof  other  than
reasonable costs of investigation,  unless  (A)  the indemnified party shall
have  employed counsel in accordance with the provisions  of  the  preceding
sentence,  (B)  the  indemnifying  party  shall  not  have  employed counsel
satisfactory  to  the  indemnified party to represent the indemnified  party
within a reasonable time after the notice of the commencement of the action,
or (C) the indemnifying  party  has authorized the employment of counsel for
the indemnified party at the expense of the indemnifying party.

13. CONDITIONS TO OBLIGATIONS OF  BOTH  PARTIES.  The respective obligations
of each party to effect the Merger is subject  to the satisfaction or waiver on
or prior to the Closing of the following conditions:

(a) REGULATORY APPROVAL.  The transactions contemplated  by  this  Agreement
shall  have  been  approved by all Applicable Governmental Authorities and  all
applicable waiting periods shall have expired.
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(b) NO ACTION TO PREVENT CONSUMMATION.

(i) No action  or proceeding shall have been instituted before a court or
other governmental  body,  agency  or  authority  or  other  person which is
reasonably  expected  to  (i) result in an order enjoining the Merger,  (ii)
result in a determination that  a party has failed to comply with applicable
legal requirements in connection  with  the Merger; or (iii) have a material
adverse effect on the future conduct of the business of a party;

(ii) No governmental agency shall have  notified  either party in writing
to  the  effect that consummation of the transactions contemplated  by  this
Agreement  would  constitute a violation of any statute, rule, regulation or
policy and that it  intends to commence proceedings to restrain consummation
of the Merger; and

(iii) No statute,  rule, regulation or policy shall have been promulgated
or  enacted  by  any  governmental   or   regulatory   agency  of  competent
jurisdiction which shall prevent or declare the Merger illegal.

(c)  FEDERAL  TAX OPINION.  The parties shall have received  an  opinion  of
Baker & Daniels, in  form  and  substance  satisfactory  to the parties, to the
effect that the Merger will constitute a reorganization within  the  meaning of
Section 368(a)(1)(A) of the Code and such opinion shall not have been withdrawn
or modified in any material respect prior to the Effective Time.

14.   CONDITIONS  TO OBLIGATIONS OF NCBE.  The obligation of NCBE to  effect
the Merger is subject  to the satisfaction or waiver on or prior to the Closing
of the following conditions:

(a)  STATUS AS OF CLOSING.    All  representations  and  warranties  of  CCC
contained  in  this  Agreement  shall  be  true as though made at and as of the
Closing except for such untruths or inaccuracies  which  individually or in the
aggregate would not have a material adverse effect on CCC  and  the Bank, taken
as  a whole; CCC shall have performed and satisfied or otherwise complied  with
all covenants  made  by  it  in  this Agreement which are to be performed on or
prior to the Closing; there shall not have occurred any material adverse change
in  the  business,  assets,  properties,  financial  condition  or  results  of
operations of CCC and the Bank,  taken as a whole; and there shall be delivered
to NCBE a certificate (dated the Closing  and  signed  by  the  chief executive
officer of CCC) stating that to the best of his knowledge such conditions  have
been satisfied.

(b)  ATTORNEY'S  OPINION.   NCBE  shall  have received an opinion, dated the
Closing,  of Robert P. Ross, counsel for CCC,  in  substantially  the  form  of
Exhibit B attached hereto.

(c) POOLING-OF-  INTERESTS.  In the opinion of NCBE, after consultation with
its independent auditors, the Merger shall qualify for the pooling-of-interests
method of accounting if consummated  in accordance with this Agreement.

(d)  ACQUISITION  OF  COMMUNITY  FIRST  FINANCIAL,  INC.   NCBE  shall  have
completed the acquisition of Community First Financial, Inc.

15. CONDITIONS TO OBLIGATIONS  OF  CCC.  The obligation of CCC to effect the
Merger is subject to the satisfaction or  waiver  on or prior to the Closing of
the following conditions:

(a)  STATUS  AS  OF  CLOSING.  All representations and  warranties  of  NCBE
contained in this Agreement  shall  be  true  as  though  made at and as of the
Closing  except for such truths or inaccuracies which individually  or  in  the
aggregate   would   not  have  a  material  adverse  effect  on  NCBE  and  its
subsidiaries, taken as  a  whole;  NCBE  shall have performed and satisfied all
covenants made by it in this Agreement which are to be performed on or prior to
the Closing; there shall not have occurred  any  material adverse change in the
business, assets, properties, financial condition  or  results of operations of
NCBE and its subsidiaries, taken as a whole; and there shall  be  delivered  to
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CCC  a  certificate  (dated  the  Closing  and signed by the President of NCBE)
stating that to the best of his knowledge such conditions have been satisfied.

(b)  ATTORNEY'S  OPINION.  CCC shall have received  an  opinion,  dated  the
Closing, of Baker & Daniels,  counsel  for  NCBE,  in substantially the form of
Exhibit C attached hereto.

16. INFORMATION.  The parties acknowledge the confidential  and  proprietary
nature  of  the "Information" (as hereafter defined) which has heretofore  been
exchanged and  which  will  be  received from each other hereunder and agree to
hold and keep the same confidential.   Such  Information  shall include any and
all financial, technical, commercial, marketing, customer or  other information
concerning the business, operations and affairs of a party that may be provided
to  the other, irrespective of the form of the communication, by  such  party's
employees  or  authorized  representatives.  Such Information shall not include
information which is or becomes generally available to the public other than as
a result of a disclosure by  a  party  or  its  authorized  representatives  in
violation  of  this  Agreement.  The parties agree that the Information will be
used solely for the purposes  contemplated  by  this  Agreement  and  that such
Information  will  not  be  disclosed  to  any  person other than employees and
authorized representatives of a party who are directly  involved  in evaluating
the  Merger.   The  Information shall not be used in any way detrimental  to  a
party, including use directly or indirectly in the conduct of the other party's
business or any business  or  enterprise  in  which  such  party  may  have  an
interest, now or in the future, and whether or not now in competition with such
other  party.   Upon  termination of this Agreement without the Merger becoming
effective, each party shall:  (a) deliver to the other originals and all copies
of all Information made  available  to  such  party; (b) not retain any copies,
extracts or other reproductions in whole or in  part  of  such Information; and
(c) destroy all memoranda, notes and other writings prepared  by  any  party or
its authorized representatives based on the Information.

17.  PAYMENT  OF  EXPENSES.   Each  party  hereto shall pay its own fees and
expenses  incident  to  preparing for, entering into,  and  carrying  out  this
Agreement and the transactions contemplated hereby.

18. TERMINATION OF AGREEMENT.  Notwithstanding any provision to the contrary
herein, and notwithstanding the fact that the shareholders of CCC have approved
this Agreement, this Agreement may be terminated at any time on or prior to the
Closing:

(a) MUTUAL CONSENT.  By mutual written consent of CCC and NCBE.

(b) CONDITIONS TO NCBE'S  OBLIGATIONS NOT MET.  By NCBE, upon written notice
to CCC, if any of the conditions  set  forth in Sections 13 or 14 are no longer
capable  of  being  satisfied  or by January  31,  1999  shall  not  have  been
satisfied.

(c) CONDITIONS TO CCC'S OBLIGATIONS NOT MET.  By CCC, upon written notice to
NCBE, if any of the conditions set  forth  in  Sections  13 or 15 are no longer
capable  of  being  satisfied  or  by  January  31,  1999 shall not  have  been
satisfied.

(d) TERMINATION BY CCC DEPENDENT UPON AVERAGE NCBE  VALUE.   By  CCC, within
three  business  days  prior to the Closing, if the Average NCBE Value is  less
than $30.00; provided, however,  NCBE  may elect to negate CCC's termination if
the Average NCBE Value is equal to or greater  than  $25.00  by  notifying  CCC
within  two  (2) business days afer receipt of CCC's notice of termination.  If
NCBE shall negate  the  termination  of  this  Agreement  as  permitted in this
subsection (e), the parties shall proceed to complete the Merger  on  the terms
and conditions set forth in this Agreement, including Section 3(a)(v).

(e)  EFFECT  OF  TERMINATION.   Upon termination of this Agreement by either
NCBE or CCC pursuant to this Section  18, there shall be no liability by reason
of this Agreement or the termination thereof  on the part of NCBE or CCC or the
respective directors, officers, employees, agents  or stockholders of either of
them  unless such termination results from a party's  intentional  or  reckless
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misrepresentation  or  intentional or reckless breach of any covenant contained
herein.

19. PUBLICITY AND REPORTS.   NCBE  and  CCC  shall  coordinate all publicity
relating  to  the transactions contemplated by this Agreement  and,  except  as
otherwise required  by  law,  neither  party  shall  issue  any  press release,
publicity statement or other public notice relating to this Agreement or any of
the  transactions  contemplated  hereby  without  obtaining  the  prior written
consent of the other, which consent shall not be unreasonably withheld.

20.  SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS.  Except  as  set
forth in  the  following  sentence,  none of the representations, warranties or
covenants  of the parties shall survive  the  Effective  Time  or  the  earlier
termination of this Agreement.  The covenants contained in Sections 1(d), 5, 8,
11, 12 and 16  shall  survive  the Effective Time or the earlier termination of
this Agreement.

21. NOTICES.  Any notice of communication  required  or  permitted hereunder
shall be sufficiently given if in writing and (a) delivered in person; (b) sent
by  facsimile transmission (with confirmation of receipt by the  recipient)  or
express  delivery  service;  or  (c)  mailed  by  certified or registered mail,
postage prepaid, as follows:

If to NCBE, addressed to:

National City Bancshares, Inc.
227 Main Street
P. O. Box 868
Evansville, Indiana 47705-0868
Attn: Robert A. Keil
Fax No. (812) 464-9825

With a copy addressed to:

Baker & Daniels
300 North Meridian Street, Suite 2700
Indianapolis, Indiana 46204-1782
Attn: David C. Worrell
Fax No. (317) 237-1000

If to CCC, addressed to:

Commonwealth Commercial Corp.
100 Main Street
Crittenden, Kentucky 41030-9701
Attn: Paul C. Lanter
Fax No.  (___) _______________

With a copy addressed to:

Robert P. Ross, Esq.
310 West Liberty, Suite 500
Louisville, Kentucky 40202
Fax No.  (502) 583-6541

22. MISCELLANEOUS.

(a)  ASSIGNMENT.   Neither  this  Agreement  nor  any   rights,   duties  or
obligations hereunder shall be assignable by either party, in whole or in part,
without  the  consent  of  the  other  party  and  any  attempted assignment in
violation of this prohibition shall be null and void.

(b)  LAW  GOVERNING.   This  Agreement  will  be governed in  all  respects,
including validity, interpretation and effect, by  the  laws  of  the  State of
Indiana.

(c)  COUNTERPARTS.   This  Agreement may be executed in several counterparts
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and one or more separate documents,  all of which together shall constitute one
and the same instrument with the same  force  and  effect  as though all of the
parties had executed the same documents.

(d) AMENDMENT AND WAIVER.  Any of the terms or conditions  of this Agreement
may  be waived, amended or modified in whole or in part at any time  before  or
after  the approval of this Agreement by the shareholders of CCC, to the extent
authorized by applicable law, by a writing signed by CCC and NCBE.

(e) ENTIRE  AGREEMENT.  All exhibits and the Disclosure Schedule referred to
in this Agreement  are integral parts hereof, and this Agreement, such exhibits
and Disclosure Schedule,  constitute  the  entire  agreement  among the parties
hereto with respect to the matters contained herein and therein,  and supersede
all  prior  agreements  and  understandings  between  the  parties with respect
thereto.

(f)  REMEDIES.   Subject to the terms hereof, in the event  of  any  willful
breach of this Agreement  in any material respect by any of the parties hereto,
any other party hereto damaged  shall  have all the rights, remedies and causes
of action available at law or in equity.

(g) HEADINGS.  The section headings contained in this Agreement are inserted
for  convenience  only  and  shall  not  affect  in  any  way  the  meaning  or
interpretation of this Agreement.

IN WITNESS WHEREOF, the parties hereto  have duly executed this Agreement as
of the date first above written.

NATIONAL CITY BANCSHARES, INC.

By:       /S/ ROBERT A. KEIL
Robert A. Keil, President

ATTEST:

/S/ STEPHEN C. BYLICK, JR.
Stephen C. Byelick, Jr., Secretary

COMMONWEALTH COMMERCIAL CORP.

By:       /S/ PAUL C. LANTER
Paul C. Lanter, President

ATTEST:

/S/ JULIA P. LANTER
Julia P. Lanter, Secretary

SHAREHOLDERS:

/S/ WENDEL R. BRIDGES
Wendel R. Bridges

Huntington Bank, Trustee for the
R. C. McNay Estate & Trustee u/a/w Irmadell

McNay

By    /S/ HUNTINGTON BANK TRUSTEE

/S/ OSCAR DIXON
Oscar Dixon
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/S/ ELSIE ERVIN
Elsie Ervin

/S/ JAMES J. HALE
James J. Hale

/S/ L. BARRY KEACH
L. Barry Keach

/S/ JULIA P. LANTER
Julia P. Lanter

/S/ MARK E. LANTER
Mark E. Lanter

/S/ OTTIS PAUL LANTER, TRUSTEE
Ottis Paul Lanter, Trustee

/S/ PAUL C. LANTER
Paul C. Lanter

/S/ ANNA SAM CASSELL LANTER, TRUSTEE
Anna Sam Cassell Lanter, Trustee

/S/ AMOS J. LUNSFORD
Amos J. Lunsford

/S/ WILLIE MATHIS, JR.
Willie Mathis, Jr.

/S/ LORETTA E. NORRIS
Loretta E. Norris

/S/ THOMAS G. O'DONNELL, JR.
Thomas G. O'Donnell, Jr.

/S/ ROGER L. SAYLOR
Roger L. Saylor

/S/ J. WILLIAM THATCHER
J. William Thatcher

/S/ HELEN M. WEBB
Helen M. Webb

EXHIBIT A

SHAREHOLDER INFORMATION

<TABLE>
<CAPTION>

NAME                           ADDRESS                  SOCIAL SECURITY             NUMBER OF
OR                     SHARES

FEDERAL TAXPAYER              OF CCC
IDENTIFICATION            COMMON OWNED

NUMBER
<S>                      <C>    <C>                       <C>    <C>               <C>    <C>
Wendel R. or                    15211 Madison Pike                  ###-##-####                  15
Wilda Bridges                  Morningview, KY 41063

Huntington Bank                 P.O. Box 712                        61-6063126                   10
Trust Account for              Covington, Ky 41012
R.C. McNay Estate

Oscar Dixon                     4155 Dixie Highway                  ###-##-####                   1
Dry Ridge, KY 31012

Elsie Ervin                     2495 Gardnersville Rd.              ###-##-####                  22
Crittenden, KY  41030

James J. Hale                   211 Ridgelea Drive                  ###-##-####                   1
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Williamstown, KY 41097
L. Barry Keach                  P.O. Box 40                         ###-##-####                   1

Crittenden, KY 41030
Julia P. Lanter                 P.O. Box 305                        ###-##-####                  69

Crittenden, KY 41030
Mark E. Lanter                  P.O. Box 254                        ###-##-####                  56

Crittenden, KY 41030
Ottis Paul Lanter,              214A South Main St.                 ###-##-####                  100
Trustee                        Williamstown, KY 41097

Paul C. Lanter                  P.O. Box 305                        ###-##-####                  94
Crittenden, Ky 41030

Anna Sam Cassell Lanter,        214A South Main St.                 ###-##-####                  100
Trustee                         Williamstown, KY 41097
Amos J. Lunsford                15090 Madison Pike                  ###-##-####                  16

Morningview, KY 41063
Willie Mathis, Jr.              1586 Shady Cove Lane                ###-##-####                   1

Florence, KY 41042
Loretta E Norris                10 Fairfield Place                  ###-##-####                   6

Ft. Thomas, KY 41075
Thomas G. O'Donnell, Jr.        1025 Steamboat Way                  ###-##-####                   1

Covington, KY 41017-5340
Roger L. Saylor                 128 S. Main St.                     ###-##-####                   1

Crittenden, KY 41030
J. William Thatcher             230 E. Second St.                   ###-##-####                   1

Covington, Ky 41011
Helen Webb                      700 N. Main St.                     ###-##-####                   5

Williamstown, KY 41097
</TABLE>

EXHIBIT B

FORM OF OPINION OF COUNSEL FOR CCC

Capitalized terms used and not otherwise  defined  herein  have the meanings
given them in the Plan and Agreement of Merger (the "Agreement").

1. CCC  is  a  corporation  duly  organized,  validly existing and  in  good
standing under the laws of the Commonwealth of Kentucky  and is registered as a
bank  holding  company with the Federal Reserve Board under  the  Bank  Holding
Company Act of 1956,  as  amended.   The  Bank  is  a  banking corporation duly
organized,  validly  existing  and  in  good  standing under the  laws  of  the
Commonwealth of Kentucky.

2. Each of CCC and the Bank have the requisite corporate power and authority
necessary to carry out their respective businesses as currently conducted.

3. The authorized capital stock of CCC consists of 500 shares of CCC Common.
Based solely on a review of CCC's stock records,  there  are  500 shares of CCC
Common  issued  and  outstanding.   The  authorized capital stock of  the  Bank
consists of 500 shares of Bank Stock.  Based  solely  on a review of the Bank's
stock  transfer  records,  there  are  500  shares  of  Bank Stock  issued  and
outstanding,  all  of  which are owned of record by CCC.  All  the  outstanding
shares of CCC Common and  Bank  Stock  have  been  duly  authorized and validly
issued and are fully paid and non-assessable and, to the best of our knowledge,
were not issued in violation of any preemptive rights.

4. The Agreement has been duly executed and delivered by CCC and constitutes
a valid and binding obligation of CCC, enforceable against  CCC  in  accordance
with  its  terms, except to the extent limited by general principles of  equity
and  by  bankruptcy,   insolvency,   reorganization,   liquidation,  fraudulent
conveyance,  moratorium,  readjustment  of  debt  or  other  laws   of  general
application relating to or affecting the enforcement of creditors' rights.

5. All  consents or approvals from Applicable Governmental Authorities  that
are required  to  be  obtained  by  CCC in connection with the Merger have been
obtained.
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6. The execution and delivery by CCC  of,  and the performance by CCC of its
agreements in, the Agreement do not: (a) violate  its articles of incorporation
or by-laws or the articles of association, or by-laws  of  the  Bank, or (b) to
the  best  of  our  knowledge,  violate, result in a breach of or constitute  a
default under any Material Contract  to  which CCC or the Bank is a party or by
which its respective properties are bound.

7. Upon the filing and acceptance of the  Articles of Merger by the Kentucky
Secretary of State and assuming the Merger is  effective  under the laws of the
State  of  Indiana, the Merger will become effective under the  KBCA  upon  the
issuance of a Certificate of Merger by the Kentucky Secretary of State.

8. The Agreement  has  been  duly  executed by each of the Shareholders.  No
other action on the part of the holders  of  any  class of CCC capital stock is
required to approve the Merger.

EXHIBIT C

FORM OF OPINION OF COUNSEL FOR NCBE

Capitalized terms used and not otherwise defined  herein  have  the meanings
given them in the Plan and Agreement of Merger (the "Agreement").

1. NCBE  is a corporation organized and validly existing under the  laws  of
Indiana and is  registered  as  a bank holding company with the Federal Reserve
Board under the Bank Holding Company Act of 1956, as amended.

2. NCBE has all requisite corporate  power  and authority necessary to carry
out its business as currently conducted.

3. The authorized capital stock of NCBE consists  of  29,000,000  shares  of
NCBE  Common  and  1,000,000 shares of Preferred Stock, without par value.  All
shares of NCBE Common  to  be  issued  to  shareholders  of CCC pursuant to the
Merger  have  been  duly  authorized  and, when issued in accordance  with  the
Agreement, will be fully paid and non-assessable.

4. The  Agreement  has  been  duly  executed   and  delivered  by  NCBE  and
constitutes a valid and binding obligation of NCBE, enforceable against NCBE in
accordance with its terms, except to the extent limited  by  general principles
of   equity   and   by  bankruptcy,  insolvency,  reorganization,  liquidation,
fraudulent conveyance,  moratorium,  readjustment  of  debt  or  other  laws of
general  application  relating  to  or  affecting the enforcement of creditors'
rights.

5. All  consents  or  approvals of any Applicable  Governmental  Authorities
required to be obtained by  NCBE  in  connection  with  the  Merger  have  been
obtained.

6. No vote by the holders of any of the capital stock of NCBE to approve the
Merger  is required under Indiana law, the articles of incorporation or by-laws
of NCBE or  rules of the National Association of Securities Dealers, Inc. which
apply to Nasdaq National Market issuers.

7. The execution and delivery by NCBE of, and the performance by NCBE of its
agreements in,  the Agreement do not: (a) violate its articles of incorporation
or by-laws; or (b) to the best of our knowledge, violate, result in a breach or
constitute a default under any material contract, agreement or other instrument
to which NCBE is a party or by which its respective properties are bound.

8. Upon the filing  and  acceptance of the Articles of Merger by the Indiana
Secretary of State and assuming  the  Merger is effective under the laws of the
Commonwealth of Kentucky, the Merger will  become  effective  under the IBCL at
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the time specified in the Articles of Merger.
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EXHIBIT 4(B)

AGREEMENT AND PLAN OF MERGER

THIS  AGREEMENT  AND PLAN OF MERGER (this "Agreement") is entered into as of
the 9th day of July,  1998,  by  and  among  National City Bancshares, Inc., an
Indiana corporation ("NCBE"), Downstate Banking  Co.,  an  Illinois corporation
("DBC"), and each of the persons named on Exhibit A attached  hereto, being all
of  the  shareholders  of  DBC  (each  a  "Shareholder" and, collectively,  the
"Shareholders").

W I T N E S S E T H:

WHEREAS, DBC owns all of the outstanding capital stock of Downstate National
Bank, a national banking association with its  principal  place  of business in
Brookport, Illinois (the "Bank"); and

WHEREAS,  the  parties desire that DBC merge (the "Holding Company  Merger")
with and into NCBE upon the terms and conditions contained herein; and

WHEREAS, the parties  desire  that,  concurrently  with  the Holding Company
Merger,  the  Bank  merge (the "Bank Merger") with and into NCBE's  subsidiary,
Illinois One Bank, National  Association  ("IOB"),  pursuant  to the terms of a
Bank  Merger  Agreement of even date herewith (the "Bank Merger Agreement")  in
the form attached  hereto as Exhibit B (the Bank Merger and the Holding Company
Merger are hereafter referred to as the "Mergers"); and

WHEREAS, the Board  of  Directors  of DBC deems the Mergers advisable and in
the best interests of DBC and the Shareholders  and has approved this Agreement
and the Holding Company Merger; and

WHEREAS, concurrently with the execution of this Agreement, the Shareholders
have approved this Agreement, the Holding Company  Merger  and the transactions
contemplated by this Agreement and the Bank Merger Agreement; and

WHEREAS, the Board of Directors of NCBE has approved the  Mergers  and  this
Agreement.

NOW,  THEREFORE,  for  and  in  consideration of the premises and the mutual
agreements, representations, warranties  and covenants herein contained and for
the purpose of prescribing the terms and conditions of the Mergers, the mode of
carrying the Mergers into effect, the manner of converting the capital stock of
DBC  into  the  Merger Consideration (as hereafter  defined),  and  such  other
provisions as are deemed desirable in connection with the Mergers, the parties,
intending to be bound, hereby agree as follows:

1. THE MERGERS.

(a)  THE HOLDING  COMPANY  MERGER.   Upon  the  terms  and  subject  to  the
conditions  set  forth  in  this  Agreement, and in accordance with the Indiana
Business Corporation Law (the "IBCL") and the Illinois Business Corporation Act
(the "IBCA" and, together with the IBCL, the "Statutes"), at the Effective Time
(as hereafter defined), DBC will be  merged  with  and into NCBE.  DBC shall be
the  merging  corporation  under the Holding Company Merger  and  its  separate
corporate existence shall cease  as  of  the Effective Time.  NCBE shall be the
surviving  corporation  under  the  Holding  Company   Merger  (the  "Surviving
Corporation") and shall succeed to and assume all rights and obligations of DBC
in accordance with the Statutes.

(b)  REGULATORY APPROVALS.  The parties acknowledge that  certain  approvals
must be received  from  or  notices  must be given to federal and state banking
regulatory agencies including:  (i) the  Board  of  Governors  of  the  Federal
Reserve   System  (the  "Federal  Reserve  Board");  (ii)  the  Office  of  the
Comptroller  of  the  Currency  ("OCC"); and (iii) any other banking regulatory
authorities  having  jurisdiction  over   the   parties  or  the  Mergers  (the
governmental  agencies referred to in items (i)-(iii)  above  are  collectively
referred to herein as the "Applicable Governmental Authorities").

(c) CLOSING;  EFFECTIVE TIME.  The delivery of the certificates and opinions
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called for by this  Agreement shall take place at the offices of NCBE, 227 Main
Street, Evansville, Indiana, at a closing (the "Closing") fixed by agreement of
NCBE and DBC as promptly as practicable following the latest of (i) approval by
all the Applicable Governmental Authorities; (ii) the expiration of any waiting
period  or pre-consummation  notice  requirement  imposed  by  law;  and  (iii)
satisfaction  or  waiver  (to the extent legally permissible) of the conditions
set forth in Sections 13, 14  and  15  of  this  Agreement.   The parties shall
execute and file on or prior to the date of Closing, articles of  merger in the
form  required  by  the  Statutes  (the  "Articles of Merger") relating to  the
Holding Company Merger with the Indiana Secretary  of  State  and  the Illinois
Secretary  of  State.   The  time  at  which the Holding Company Merger becomes
effective  shall  be  specified in the Articles  of  Merger  and  is  hereafter
referred to as the "Effective Time".

(d) TAX TREATMENT; POOLING OF INTERESTS.  The parties intend for the Holding
Company Merger to qualify  as  a  tax-free reorganization within the meaning of
Section 368(a)(1)(A) and related provisions  of  the  Internal  Revenue Code of
1986,  as  amended (the "Code") and as a "pooling of interests" for  accounting
purposes.  Each  of the parties agree to cooperate and take such actions as may
be reasonably necessary to assure such qualification.

(e) THE BANK MERGER.  Subject to the conditions set forth in this Agreement,
and in accordance with the National Bank Act, as amended, and concurrently with
or immediately after the Effective Time of the Holding Company Merger, the Bank
will be merged with  and  into  IOB.  The Bank shall be the merging association
under the Bank Merger and its separate  corporate  existence  shall cease.  IOB
shall be the surviving association under the Bank Merger and shall  succeed  to
and assume all rights and obligations of the Bank in accordance with applicable
law.   Each  share  of  common stock, $10.00 par value, of the Bank outstanding
immediately prior to the  Effective Time of the Bank Merger, shall be cancelled
as set forth in Section 2 of the Bank Merger Agreement.

2. EFFECTS OF THE HOLDING COMPANY MERGER.

(a) EFFECTS OF THE HOLDING COMPANY MERGER.  The Holding Company Merger shall
have the effects set forth in the Statutes.

(b) ARTICLES OF INCORPORATION  AND  BY-LAWS.   The Articles of Incorporation
and  the  By-Laws  of  NCBE as in effect at the Effective  Time  shall  be  the
Articles of Incorporation  and  By-Laws  of  the  Surviving  Corporation  until
thereafter changed or amended as provided therein or by applicable law.

(c) DIRECTORS.  The directors of NCBE serving at the Effective Time shall be
the  directors  of  the  Surviving  Corporation  until  the  earlier  of  their
resignation  or  removal  or until their respective successors are duly elected
and qualified, as the case may be.

(d) OFFICERS.  The officers  of  NCBE serving at the Effective Time shall be
the  officers  of  the  Surviving  Corporation   until  the  earlier  of  their
resignation or removal or until their respective successors  are  duly  elected
and qualified, as the case may be.

3. CONVERSION  OF DBC CAPITAL STOCK.  The Holding Company Merger shall  have
the following effects  with  regard  to  shares  of the common stock, par value
$5.00 per share, of DBC ("DBC Common").

(a) EXCHANGE RATIO.  As of the Effective Time,  each  issued and outstanding
share of DBC Common shall be converted into the right to receive  the following
number of NCBE's common shares, without par value (" NCBE Common"):

(i) If the Average NCBE Value (as hereafter defined) is less than $38.00,
then each share of DBC Common shall be converted into that number  of shares
of  NCBE  Common valued at the Average NCBE Value having an aggregate  value
equal to $324.90.

(ii) If  the  Average NCBE Value is equal to or greater than $38.00, then
each share of DBC Common shall be converted into 8.55 shares of NCBE Common.

(iii) "Average  NCBE  Value"  shall mean the average of the means between
the  highest and lowest per share trading  prices  reported  by  the  Nasdaq
National  Market  for  the ten (10) trading days ended on the fifth business
day prior to the Closing.   A  "trading  day"  shall  mean a day on which at
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least 100 shares of NCBE Common are traded on the Nasdaq National Market.

(iv)  All  fractional interests of NCBE Common shall be  rounded  to  the
nearest ten-thousandth (.0001).

(b) SHARE ADJUSTMENT.  If between the date hereof and prior to the Effective
Time, the number of  outstanding shares of NCBE Common should be changed as the
result  of  any stock dividend,  stock  split  or  reclassification  (a  "Share
Adjustment"),  the number of shares of NCBE Common to be received by holders of
DBC Common and the  Average  NCBE  Value  pursuant  to  Section  3(a)  shall be
appropriately adjusted to reflect the Share Adjustment.

(c)  TREASURY  STOCK.  As of the Effective Time, each issued and outstanding
share of DBC Common  that is owned by DBC shall be cancelled and retired and no
consideration shall be delivered in exchange therefor.

(d) NO FRACTIONAL SHARES.   No certificates or scrip representing fractional
shares  of NCBE Common shall be issued  upon  the  surrender  for  exchange  of
certificates  evidencing  DBC  Common.  Each  holder  of  DBC  Common who would
otherwise have been entitled to receive a fractional interest in   a  share  of
NCBE  Common  shall  have  the  right  to receive cash (without interest) in an
amount equal to such fractional interest  of  a share of NCBE Common multiplied
by  the Average NCBE Value.  Such cash and the shares  of  NCBE  Common  to  be
issued pursuant to Section 3(a) are referred to as the "Merger Consideration."

(e)  EXCHANGE  OF DBC OPTIONS.  All options to purchase shares of DBC Common
("DBC Options") that  are  outstanding  on  the  date  hereof  and  unexercised
immediately  prior  to  the Effective Time, shall be exchanged for a substitute
nonqualified stock option  to  be  issued  by  NCBE at or prior to the Closing.
Each  substitute  option shall permit the holder of  DBC  Options  to  purchase
shares of NCBE Common  equal  to  the  product  of  the number of shares of DBC
Common issuable pursuant to the DBC Option multiplied  by  8.55 rounded down to
the nearest whole number at an exercise price of the DBC Option divided by 8.55
(rounded to the nearest whole cent).

4. EFFECT ON NCBE COMMON.  The Mergers shall have no effect on the shares of
NCBE Common issued and outstanding immediately prior to the Effective Time.

5. EXCHANGE OF CERTIFICATES.

(a) SURRENDER OF CERTIFICATES.  Immediately after the Effective  Time, David
J.  Emerson  (the  "Major  Shareholder"),  on  behalf  of himself and all other
holders of DBC Common, will deliver to NCBE certificates  representing  all  of
the outstanding shares of DBC Common, each duly endorsed to NCBE or accompanied
by  a  duly executed stock power.  In exchange, NCBE shall issue to such holder
the Merger  Consideration  payable  in  exchange for such shares of DBC Common.
Separate Merger Consideration shall be issued in the name of each holder of DBC
Common; however, each such holder, by their execution of this Agreement, hereby
authorizes NCBE to deliver their respective  Merger  Consideration to the Major
Shareholder  on  their  behalf,  and  further  hereby  authorizes   the   Major
Shareholder to accept such delivery.

(b)  ESCHEAT.   Notwithstanding  anything  in this Section 5 or elsewhere in
this Agreement to the contrary, neither the Exchange Agent nor any party hereto
shall be liable to a former holder of DBC Common  for any property delivered to
a public official pursuant to applicable escheat or abandoned property laws.

(c)  NO FURTHER OWNERSHIP RIGHTS IN DBC COMMON.   The  Merger  Consideration
paid upon  the  surrender  of  a certificate evidencing shares of DBC Common in
accordance with the terms of this  Section  5 shall be deemed to have been paid
in full satisfaction of all rights pertaining  to  the  shares  of  DBC  Common
theretofore  represented  by  such  certificate(s),  subject,  however,  to the
Surviving  Corporation's  obligation  to  pay  any  dividends or make any other
distributions with a record date prior to the Effective  Time  which  may  have
been  declared  or  made by DBC on such shares of DBC Common in accordance with
the terms of this Agreement  or  prior  to the date of this Agreement and which
remain  unpaid at the Effective Time and have  not  been  paid  prior  to  such
surrender,  and  following  the  Effective  Time,  there  shall  be  no further
registration  of  transfers  on  the  stock  transfer  books  of  the Surviving
Corporation  of  the  shares  of  DBC Common which were outstanding immediately
prior to the Effective Time.
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(d) WITHHOLDING RIGHTS.  NCBE shall  be entitled to deduct and withhold from
the Merger Consideration or any dividends  payable  to  former  holders  of DBC
Common such amounts as NCBE is required to deduct and withhold with respect  to
the  making  of  such  payment  under the Code.  Such withheld amounts shall be
treated as having been paid by any such former holder of DBC Common.

6. REPRESENTATIONS AND WARRANTIES  OF NCBE.  NCBE represents and warrants to
DBC as follows:

(a) ORGANIZATION, AUTHORIZATION AND  NO  VIOLATION.   NCBE  is a corporation
duly  organized  and validly existing under the laws of the State  of  Indiana.
NCBE has all necessary  corporate power to own its properties and assets and to
carry on its business as  now  conducted.  Subject to receipt of approvals from
the Applicable Governmental Authorities,  the  execution  and  delivery of this
Agreement, the execution and delivery of the Bank Merger Agreement  by IOB, and
the  consummation of the transactions contemplated hereby and thereby  by  NCBE
and IOB,  have  been  duly  authorized by all necessary corporate action on the
part of NCBE and IOB.  This Agreement  constitutes the legal, valid and binding
obligation of NCBE, enforceable against  NCBE  in  accordance  with  its terms,
except  as  limited  by (i) bankruptcy, insolvency, moratorium, reorganization,
fraudulent conveyance  laws  and other similar laws affecting creditors' rights
generally,  and  (ii)  general principles  of  equity,  regardless  of  whether
asserted  in  a proceeding  in  equity  or  law.   The  Bank  Merger  Agreement
constitutes the legal, valid and binding obligation of IOB, enforceable against
IOB in accordance  with  its  terms,  except  as  limited  by  (i)  bankruptcy,
insolvency,  moratorium,  reorganization, fraudulent conveyance laws and  other
similar laws affecting creditors' rights generally, and (ii) general principles
of equity, regardless of whether  asserted  in  a  proceeding in equity or law.
The execution and delivery of this Agreement by NCBE,   the  execution  of  the
Bank  Merger  Agreement  by  IOB  and  the  consummation  of  the  transactions
contemplated by this Agreement and the Bank Merger Agreement by NCBE  and  IOB,
will  not  violate  the provisions of, or constitute a breach or default under,
the articles of incorporation  or  by-laws of NCBE or any material agreement to
which NCBE is a party or is bound, or  any  other material license, law, order,
rule, regulation or judgment to which NCBE is a party.  NCBE is duly registered
with the Federal Reserve Board as a bank holding company under the Bank Holding
Company Act of 1956, as amended.

(b) NO SHAREHOLDER VOTE.  No vote by the shareholders of NCBE is required to
approve the Mergers under the IBCL, the articles of incorporation or by-laws of
NCBE or the rules of the National Association of Securities Dealers, Inc. which
apply to Nasdaq National Market issuers.

(c)  CAPITAL  STOCK.   The authorized capital  stock  of  NCBE  consists  of
29,000,000 shares of NCBE Common,  of  which  11,332,959 shares were issued and
outstanding  as  of June 1, 1998 and 1,000,000 preferred  shares,  without  par
value, none of which  are  issued  and  outstanding.   All  of  the  issued and
outstanding  shares  of NCBE Common are duly and validly issued and outstanding
and are fully paid and  non-assessable.  None of the shares of NCBE Common have
been issued in violation  of  any  preemptive  rights.   As of the date of this
Agreement, there are no outstanding options, warrants, rights to subscribe for,
calls, or commitments of any character whatsoever relating to, or securities or
rights  convertible  into  or  exchangeable  for,  such  shares  or  contracts,
commitments,  understandings  or  arrangements  by  which  NCBE  is  or may  be
obligated  to  issue  additional  shares  of  capital  stock  or  other  equity
securities  of  NCBE  other  than (i) outstanding options to purchase shares of
NCBE Common pursuant to NCBE's Incentive Stock Option Plan and (ii) commitments
to issue shares of NCBE Common  in connection with the proposed acquisitions of
Trigg  Bancorp,  Inc., Community First  Financial  Corporation,  Hoosier  Hills
Financial Corporation,  1{st} Bancorp Vienna, Inc., Princeton Federal Bank, fsb
and Commonwealth Commercial Corp.

(d) SEC DOCUMENTS.  NCBE  has  provided  DBC  with  copies  of the following
reports  filed  by  NCBE  with  the  Securities  and  Exchange Commission  (the
"Commission") pursuant to the Securities Exchange Act of  1934, as amended (the
"Exchange  Act"): (i) NCBE's annual report on Form 10-K, as  amended,  for  the
year ended December 31, 1997; (ii) NCBE's quarterly report on Form 10-Q for the
quarter ended  March  31,  1998; (iii) NCBE's current reports on Form 8-K dated
March 11, April 30, May 27,  and June 9, 1998; and (iv) the proxy materials for
NCBE's 1998 annual meeting of shareholders (collectively, the "SEC Documents").
As of their respective dates,  the  SEC  Documents  complied  in  all  material
respects  with  the  requirements  of  the  Exchange  Act  and  the  rules  and
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regulations  of  the  Commission promulgated thereunder and did not contain any
untrue  statement of a material  fact  or  omit  to  state  any  material  fact
necessary to make the statements contained therein not misleading.

(e)  FINANCIAL   INFORMATION.    Included  in  the  SEC  Documents  are  the
consolidated balance sheets of NCBE and  its  subsidiaries  as  of December 31,
1997  and  1996 and the related consolidated statements of income,  changes  in
shareholders'  equity and cash flows for the three (3) years ended December 31,
1997, together with  the  notes thereto, and the unaudited consolidated balance
sheet of NCBE and its subsidiaries  as  of  March  31,  1998  and  the  related
unaudited  statements of income, changes in shareholders' equity and cash  flow
for the three  months  then  ended.   Such financial statements (other than for
interim  periods) have been audited by McGladrey  &  Pullen,  LLP,  independent
auditors,  whose  report  thereon  is included  with such financial statements.
Such  financial statements have been  prepared  in  accordance  with  generally
accepted  accounting  principles ("GAAP") applied on a consistent basis (except
for changes, if any, required by GAAP and disclosed therein) and fairly present
in  all  material  respects   the   consolidated  financial  position  and  the
consolidated results of operations, changes  in  shareholders'  equity and cash
flows  of  NCBE and its consolidated subsidiaries as of the dates and  for  the
periods indicated  (subject,  in  the  case of interim financial statements, to
normal recurring year-end adjustments).   At  December  31, 1997, there were no
material  liabilities  of  NCBE  and  its subsidiaries (actual,  contingent  or
accrued) which, in accordance with GAAP  applied  on a consistent basis, should
have been shown or reflected in such financial statements or the notes thereto,
but which are not so reflected.

(f) ABSENCE OF CHANGES.  Except as disclosed in  the  SEC  Documents,  since
December  31, 1997, NCBE has not incurred any obligation or liability (absolute
or contingent),  except  normal  trade  or  business obligations or liabilities
incurred  in  the ordinary course of business,  and  there  has  not  been  any
material adverse  change  in  the financial condition, results of operations or
business of NCBE and its subsidiaries  taken  as whole, nor have there been any
events or transactions having such a material adverse  effect  which  should be
disclosed in order to make the financial statements described in subsection (e)
not misleading.

(g)  LITIGATION.   There  is  no  litigation,  claim, investigation or other
proceeding  pending  or,  to  the  knowledge  of NCBE, threatened,  against  or
adversely affecting NCBE or any of its subsidiaries,  or  of which the property
of NCBE or any of its subsidiaries is or would be subject and  which would have
a material adverse effect on the financial condition, results of  operations or
business of NCBE and its subsidiaries, taken as a whole.  To the best of NCBE's
knowledge, there is no litigation, claim, investigation or other proceeding  to
which  any  director,  officer,  employee  or  agent  of  NCBE  or  any  of its
subsidiaries  in  their respective capacities as directors, officers, employees
or  agents, is a party,  pending  of  threatened  against  any  such  director,
officer, employee or agent.  There is no outstanding order, writ, injunction or
decree  of  any  court, government or governmental agency against or, affecting
NCBE or any of its  subsidiaries,  or  the assets or business of NCBE or any of
its subsidiaries, which could reasonably be expected to have a material adverse
effect on the financial condition, results  of  operations  or business of NCBE
and its subsidiaries, taken as a whole, or which challenges the validity of the
transactions contemplated by this Agreement.

(h) REGULATORY COMPLIANCE.  Neither NCBE nor any of its banking subsidiaries
is  a  party  to  any  enforcement  action  instituted  by  any  memorandum  of
understanding, agreement, consent agreement or cease and desist order  with the
OCC,  the Federal Reserve Board, the FDIC or any other federal or state banking
regulatory  agency,  and  neither  NCBE nor any of its banking subsidiaries has
been advised by any such agency that  it  is  considering  taking  such action.
There is no material unresolved violation, criticism or exception cited  by any
such  agency  with  respect  to  any  examination of NCBE or any of its banking
subsidiaries.

(i) SHARES TO BE ISSUED.  The shares  of  NCBE  Common  to  be issued in the
Holding Company Merger are duly authorized and, when issued in accordance  with
this  Agreement,  will be validly issued, fully paid and nonassessable and will
not be issued in violation of any preemptive rights.

(j) POOLINGS-OF-INTERESTS.   As  of  the date of this Agreement, NCBE has no
reason  to  believe that the Holding Company  Merger  will  not  qualify  as  a
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pooling-of-interests for accounting purposes.

(k) TRUE AND  COMPLETE  INFORMATION.   No representation or warranty made by
NCBE contained in this Agreement and no statement contained in any certificate,
list, exhibit or other instrument specified  in  this  Agreement  or  the  Bank
Merger  Agreement,  whether heretofore furnished to DBC or hereinafter required
to be furnished to DBC,  contains  or  will  contain  any untrue statement of a
material fact or omits or will omit to state a material  fact necessary to make
the statements contained therein not misleading.

7. REPRESENTATIONS AND WARRANTIES OF DBC.  DBC represents  and  warrants  to
NCBE,  except  as  disclosed in the writing delivered to NCBE concurrently with
the execution of this Agreement (the "Disclosure Schedule"), as follows:

(a)(i)  ORGANIZATION AND GOOD STANDING OF DBC.  DBC is a corporation duly
organized, validly existing and in good standing under the laws of the State
of Illinois and has  all necessary corporate power to own its properties and
assets and to carry on its business as now conducted.  DBC is duly qualified
to conduct its business  and  is  in  good  standing in each jurisdiction in
which  the  nature  of  the  business  transacted  by   DBC   requires  such
qualification.  DBC is duly registered with the Federal Reserve  Board  as a
bank holding company under the Bank Holding Company Act of 1956, as amended.

(ii)  CAPITAL  STOCK.   On the date hereof, DBC has 100,000 shares of DBC
Common authorized, of which 11,838.479 shares are issued and outstanding and
999.521 shares held in the treasury.   All  of  the  issued  and outstanding
shares of DBC Common are duly and validly authorized and issued,  fully paid
and nonassessable.  None of the issued and outstanding shares of DBC  Common
have  been issued in violation of any preemptive rights.  There are no other
classes  of capital stock or equity securities of DBC other than DBC Common.
There are  no outstanding options, warrants, rights to subscribe for, calls,
or commitments  of  any  character  whatsoever  relating  to,  or securities
convertible into or exchangeable for, shares of DBC Common or any contracts,
commitments,  understandings  or  arrangements  by  which  DBC is or may  be
obligated  to  issue  additional  shares  of DBC Common other than  the  DBC
Options listed on the Disclosure Schedule.

(iii)  ORGANIZATION  OF  THE  BANK.   The  Bank  is  a  national  banking
association duly organized, validly existing and  in good standing under the
laws of the United States of America.  The deposits  of the Bank are insured
by the Bank Insurance Fund administered by the FDIC up to applicable limits.

(iv) CAPITAL STOCK OF THE BANK.  On the date hereof,  the Bank has 13,100
shares  of  common  stock,  $10.00  par  value  per  share  ("Bank  Stock"),
authorized, all of which are issued and outstanding.  DBC is  the record and
beneficial  owner  of all of the issued and outstanding shares of  the  Bank
Stock.  All of the issued  and outstanding shares of Bank Stock are duly and
validly authorized and issued,  fully  paid and non-assessable.  None of the
issued and outstanding shares of Bank Stock have been issued in violation of
any  preemptive rights.  There are no other  classes  of  capital  stock  or
equity  securities  of  the  Bank  other  than  Bank  Stock.   There  are no
outstanding   options,   warrants,   rights  to  subscribe  for,  calls,  or
commitments  of  any  character  whatsoever   relating   to,  or  securities
convertible into or exchangeable for, shares of Bank Stock or any contracts,
commitments, understandings or arrangements by which the Bank  is  or may be
obligated to issue additional shares of Bank Stock.

(b)  AUTHORIZATION  AND NO VIOLATION.  Subject to receipt of approvals  from
the Applicable Governmental  Authorities,  the  execution  and delivery of this
Agreement by DBC, the execution of the Bank Merger Agreement  by  the  Bank and
the  consummation  of  the transactions contemplated by this Agreement and  the
Bank Merger Agreement have  been  duly  authorized  by  all necessary corporate
action on the part of  DBC and the Bank.  This Agreement constitutes the legal,
valid and binding obligation of DBC, enforceable against DBC in accordance with
its  terms,  except  as  limited  by  (x)  bankruptcy, insolvency,  moratorium,
reorganization, fraudulent conveyance laws and  other  similar  laws  affecting
creditors'  rights  generally, and (y) general principles of equity, regardless
of whether asserted in  a  proceeding  in  equity  or  at law.  The Bank Merger
Agreement  constitutes  the legal, valid and binding obligation  of  the  Bank,
enforceable against the Bank in accordance with its terms, except as limited by
(x) bankruptcy, insolvency,  moratorium,  reorganization, fraudulent conveyance
laws  and other similar laws affecting creditors'  rights  generally,  and  (y)
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general principles of equity, regardless of whether asserted in a proceeding in
equity or at law.  The execution of this Agreement by DBC, the execution of the
Bank Merger  Agreement  by  the  Bank  and the consummation of the transactions
contemplated by this Agreement and  the  Bank Merger Agreement will not violate
the provisions of, or constitute a breach  or default under (i) the articles of
incorporation or by-laws of DBC or the articles  of  association and by-laws of
the Bank (ii) any Material Contract (as defined in subsection  (f))  of  DBC or
the  Bank or (iii) any other material license, law, order, rule, regulation  or
judgment to which DBC or the Bank is a party, is bound or by which any of their
respective properties or assets is subject.  The minute books of DBC accurately
reflect  in  all  material  respects all corporate actions held or taken by its
shareholders and Board of Directors  (including  committees  of  the  Board  of
Directors).

(c)   SUBSIDIARIES.   The  Bank  is  the  only  entity  (including,  without
limitation,  corporations,  partnerships, limited liability companies and joint
ventures) in which DBC, directly or indirectly through the Bank, has any equity
or other ownership interest.

(d) FINANCIAL STATEMENTS.  DBC has delivered to NCBE the parent company only
financial statements on Form  FRY-9SP dated December 31, 1997 as filed with the
Federal  Reserve  Board.   Such financial  statements  have  been  prepared  in
conformity with the regulatory  accounting  requirements of the Federal Reserve
Board, the balance sheet presents fairly the  financial  condition of DBC as of
December  31,  1997  and the income statement presents fairly  the  results  of
operations of DBC for  the year ended December 31, 1997.  At December 31, 1997,
there were no material liabilities (actual, contingent or accrued) of DBC which
should have been shown or reflected in such financial statements, but which are
not so shown or reflected.

(e) TAXES AND TAX RETURNS.

(i) To the best knowledge of DBC, each of DBC and the Bank has duly filed
all federal and state  tax  information  and  tax  returns  (the  "Returns")
required to be filed by it (all such returns being accurate and complete  in
all  material  respects) and has duly paid or made provision for the payment
of all material  taxes  and  other  governmental  charges  which  have  been
incurred  and  are  shown  to be due on said Returns or are otherwise due or
claimed to be due from it or  imposed  on  it  or its respective properties,
assets, income, franchises, licenses, sales or use, by any federal, state or
local taxing authorities (collectively, the "Taxes") on or prior to the date
hereof  other than Taxes which are being contested  in  good  faith  and  by
appropriate proceedings and as to which DBC and the Bank either singly or in
the aggregate  have  set  aside adequate reserves.  To the best knowledge of
DBC, the amounts recorded as  reserves for Taxes on the financial statements
of the Bank as of December 31, 1997, are sufficient in the aggregate for the
payment of all unpaid Taxes (including  any  interest  or penalties thereon)
whether or not disputed or accrued, for the period ended  December  31, 1997
or  for any year or period prior thereto.  The federal and state Returns  of
DBC and  the  Bank either have been examined by the Internal Revenue Service
("IRS") or other appropriate tax authority or the tax years have been closed
without audit and  any liability with respect thereto has been satisfied for
all  years to and including  the  year  ended  December  31,  1993  and,  if
required,  the  appropriate  tax  authorities  have  been  apprised  of such
liabilities  and  the  satisfaction thereof.  There are no material disputes
pending, or claims asserted,  for  Taxes  upon DBC or the Bank.  Neither DBC
nor  the  Bank  has been required to give any  currently  effective  waivers
extending the statutory  period  of  limitation  applicable  to any federal,
state  or  local  Return  for any period.  Neither DBC nor the Bank  has  in
effect any power of attorney or authorization to anyone to represent it with
respect to any Taxes.  DBC has not filed any consolidated federal income tax
return with an "affiliated group" (within the meaning of Section 1504 of the
Code), where DBC was not the  common  parent  of the group.  Neither DBC nor
the  Bank  is,  or  has  been,  a party to any tax allocation  agreement  or
arrangement pursuant to which it has any contingent or outstanding liability
to anyone other than DBC or the Bank.  Neither  DBC nor the Bank has filed a
consent under Section 341(f) of the Code.  DBC has made available to NCBE or
its representatives complete and correct copies of  its  federal  and  state
income  tax returns filed on or prior to April 15, 1998, and all examination
reports,  if  any, relating to the audit of such returns by the IRS or other
tax authority for each taxable year beginning on or after January 1, 1995.
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(ii) All monies  required  to  be  withheld from employees of DBC and the
Bank for income taxes, social security  and  unemployment insurance taxes or
collected from customers or others as sales, use  or  other  taxes have been
withheld  or  collected  and paid, when due, to the appropriate governmental
authority, or if such payment  is  not  yet  due,  a  reserve,  which in the
opinion of DBC management is adequate, has been established.

(f)  MATERIAL  CONTRACTS.   The Disclosure Schedule contains a list  of  all
executory contracts, indentures, commitments, and other agreements in excess of
$50,000 (other than commitments  by  the  Bank  to  make  loans in the ordinary
course of its business) to which DBC or the Bank is a party  or to which DBC or
the  Bank or any of their properties are subject (collectively,  the  "Material
Contracts"  and  each  a  "Material  Contract").   All  Material Contracts were
entered into in the ordinary course of business.  Each of  DBC and the Bank has
duly  performed  all  its  obligations  thereunder  to  the  extent  that  such
obligations  to  perform  have  accrued,  and  no  material  breach or  default
thereunder by DBC or the Bank or, to the best knowledge of DBC, any other party
thereto  has  occurred  which  will  impair the ability of DBC or the  Bank  to
enforce any material rights thereunder.

(g) REAL ESTATE.  DBC has good title to all of the assets reflected as owned
in the  financial statements described  in  subsection  (e), and in the case of
real property, transferable and insurable title in fee simple, and in all cases
free and clear of any material liens or other encumbrances.   As  of  the  date
hereof, the real properties, structures, buildings, equipment, and the tangible
personal  property  owned, operated or leased by DBC or the Bank are (i) to the
best  knowledge of DBC,  in  good  repair,  order  and  condition,  except  for
depletion,  depreciation  and  ordinary  wear  and  tear,  and (ii) to the best
knowledge  of  DBC,  free from any known structural defects.  As  of  the  date
hereof, there are no laws,  conditions  of  record  or  other impediments which
materially  interfere with the intended uses by DBC or the  Bank  of  the  real
property or tangible personal property owned or leased by either of them.

(h) NO MATERIAL  ADVERSE CHANGE.  Since December 31, 1997, there has been no
material adverse change  in  the  business,  financial  condition,  properties,
results of operations, or capitalization of DBC or the Bank.

(i) LITIGATION.  Except as set forth on the Disclosure Schedule, there is no
litigation,  claim,  investigation  or  other  proceeding  pending  or,  to the
knowledge  of  DBC, threatened, against or adversely affecting DBC or the Bank,
or of which the  property  of  DBC or the Bank is or would be subject and which
would have a material adverse effect  on  the  financial  condition, results of
operations  or  business of DBC and the Bank, taken as a whole.   To  the  best
knowledge of DBC,  there  is  no  litigation,  claim,  investigation  or  other
proceeding to which any director, officer, employee or agent of DBC or the Bank
in their respective capacities as directors, officers, employees or agents,  is
a  party, pending or threatened against any such director, officer, employee or
agent.  There is no outstanding order, writ, injunction or decree of any court,
government or governmental agency against or, affecting DBC or the Bank, or the
assets  or  business  of DBC or the Bank, which could reasonably be expected to
have  a  material  adverse  effect  on  the  financial  condition,  results  of
operations or business  of  DBC  and  the  Bank,  taken  as  a  whole, or which
challenges the validity of the transactions contemplated by this Agreement.

(j) INSURANCE.  Except as set forth on the Disclosure Schedule,  DBC and the
Bank  have  in  effect  insurance  coverage  with reputable insurers, which  in
respect to amounts, types and risks insured, is  adequate in the opinion of DBC
management  for  the businesses in which DBC and the  Bank  are  engaged.   All
policies of  insurance  owned  or held by DBC or the Bank are in full force and
effect, all material premiums with  respect  thereto covering all periods up to
and including the date hereof are paid (other than retrospective premiums which
may be payable with respect to worker's compensation  insurance  policies), and
no notice of cancellation or termination has been received with respect  to any
such policy.

(k)  COMPLIANCE  WITH  LAWS.    Each  of  DBC and the Bank has conducted its
business in substantial compliance with all applicable federal, state and local
laws, regulations and orders including, without  limitation, disclosure, usury,
equal  credit  opportunity,  equal  employment, fair credit  reporting,  lender
liability, and other laws, regulations  and  orders,  and the forms, procedures
and practices used by DBC and the Bank, to the best knowledge  of  DBC,  are in
compliance  with  such  laws,  regulations and orders except to the extent that
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non-compliance with any such law, regulation or order would not have a material
adverse effect on DBC and the Bank, taken as a whole.

(l) BROKER'S AND FINDER'S FEES.   Neither  DBC nor the Bank has incurred any
obligation or liability, contingent or otherwise, for any brokers or finders in
respect of the matters provided for in this Agreement.

(m) EMPLOYEE BENEFIT PLANS.

(i)  Except for the businesses conducted  by  DBC and the Bank, there are
no other trades or businesses, whether or not incorporated,  which, together
with DBC or the Bank, would be deemed to be a "single employer"  within  the
meaning of Section 414(b), (c) or (m) of the Code.

(ii)   The  Disclosure  Schedule sets forth a true and a complete list of
(A) each employee benefit plan,  as  defined in Section 3(3) of the Employee
Retirement Income Security Act of 1974, as amended ("ERISA") that DBC or the
Bank or its predecessors by merger currently  maintains  or  has  maintained
within the three year period preceding the date hereof (the "ERISA  Plans"),
and  (B)  each  other  plan,  arrangement,  program  and agreement providing
employee  benefits,  including,  but not limited to, deferred  compensation,
bonuses,  severance pay or fringe benefits,  and  consulting  or  employment
agreements, that are presently maintained by DBC or the Bank for the benefit
of any current  or  former employees of DBC, the Bank or its predecessors by
merger (the ERISA Plans and such other plans are collectively referred to as
the "Plans").  Except as otherwise set forth on the Disclosure Schedule, DBC
has provided to NCBE  copies  of  all  Plans  and  related trusts or funding
arrangements for such Plans; the most recent determination  letter  for each
Plan  as to which a determination letter has been issued, or any outstanding
request  for a determination letter, from the IRS with respect to each ERISA
Plan intended  to satisfy the requirements of Section 401(a) of the Code and
a copy of the application  on  which the determination letter or request for
determination letter is based and any material correspondence to or from the
IRS,  the  Department  of Labor ("DOL")  or  the  Pension  Benefit  Guaranty
Corporation ("PBGC") within  the  last three years preceding the date hereof
in connection with any ERISA Plan.    Except  as  otherwise set forth on the
Disclosure Schedule,  DBC has also provided to NCBE for each Plan, copies of
any fidelity bonds; actuarial valuations, if applicable, for the most recent
three  plan years for which such valuations are available;  current  summary
plan descriptions;  annual  returns/reports  on Form 5500 and summary annual
report  for  the three most recent plan years; Form  5310  and  any  related
filings with the IRS, DOL or PBGC within the last year preceding the date of
this Agreement.

(iii)  No Plan  provides  benefits, including without limitation death or
medical benefits (whether or not insured), with respect to current or former
employees of DBC, the Bank or  its  predecessors  by  merger  for any period
extending beyond their retirement or other termination of service other than
(A) continuation group health coverage pursuant to Section 4980B of the Code
or  applicable state law; (B) benefits, the full cost of which is  borne  by
the current  or  former  employee (or his or her beneficiary); (C) except as
otherwise  set forth on the  Disclosure  Schedule,  benefits  which  in  the
aggregate are  not  material;  or  (D)  the employees' account balances in a
defined contribution ERISA Plan.

(iv)  Each ERISA Plan intended to be qualified  under  Section  401(a) of
the Code has received a favorable determination letter from the IRS that the
Plan is qualified.  To the best knowledge of DBC, nothing has occurred since
the  dates of the respective IRS favorable determination letters that  would
adversely affect the qualification of the Plans and their related trusts.

(v) To the best knowledge of DBC, all of the Plans, and any related trust
agreement,  group  annuity  contract,  insurance  policy  or  other  funding
arrangement  are  in compliance in all material respects with all applicable
laws, rules and regulations,  including  without  limitation,  the rules and
regulations  promulgated by the DOL, PBGC or IRS pursuant to the  provisions
of ERISA and the  Code,  and  each  of  such  Plans has been administered in
compliance  with  such  requirements  and  its  own terms  in  all  material
respects.

(vi)  Except  as  set  forth  on  the Disclosure Schedule,  to  the  best
knowledge  of  DBC, none of DBC, the Bank  or  its  predecessors  by  merger
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currently maintains  or  contributes  to, or has within the five year period
preceding the date hereof, maintained or  contributed  to,  a  Plan  that is
subject  to Title IV of ERISA or the minimum funding requirements of Section
412 of the Code.

(vii) To  the  best  knowledge  of  DBC,  none  of  DBC,  the  Bank,  its
predecessors  by  merger,  any of the Plans or any trust created thereunder,
or, any trustee or administrator  thereof  has  engaged  in a transaction in
connection with which DBC or the Bank, any of the Plans or  any  such trust,
would be subject to either a civil penalty assessed pursuant to Sections 409
or  502 of ERISA or a tax imposed pursuant to Sections 4975 or 4976  of  the
Code.   Neither  of  DBC  nor  the  Bank is, or, as a result of any actions,
omissions,  occurrences  or state of facts  existing  prior  to  or  at  the
Effective Time, will become  liable  for any tax imposed under  Section 4978
of the Code.

(viii)  There are no (A) actions, suits,  arbitrations  or  claims (other
than  routine  claims  for  benefits),  (B)  legal, administrative or  other
proceedings or governmental investigations or  audits,  or  (C)  to the best
knowledge  of  DBC,  complaints to or by any governmental entity, which  are
pending, anticipated or  threatened,  against any Plan or its assets, or, to
the best knowledge of DBC, against any  Plan  fiduciary or administrator, or
against DBC or the Bank or their officers or employees  with  respect to any
Plan.

(ix)  To  the  best  knowledge  of  DBC  and  except as set forth on  the
Disclosure  Schedule,  each  ERISA  Plan  may  be  terminated   directly  or
indirectly  by  the  Surviving  Corporation, in its discretion, at any  time
after  the  Effective  Time,  in accordance  with  its  terms,  without  any
liability on the part of the Surviving  Corporation,  NCBE, DBC or the Bank,
to  any  person,  entity or government agency for any conduct,  practice  or
omission which occurred  prior to the Effective Time, except for liabilities
to and the rights of the employees thereunder accrued prior to the Effective
Time, or if later, the time of termination.

(x)  Neither  the execution  and  delivery  of  this  Agreement  nor  the
consummation of the  transactions  contemplated hereby or by the Bank Merger
Agreement  will  (A)  result  in any material  payment  (including,  without
limitation, severance, golden parachute  or  otherwise)  becoming due to any
director or any employee of DBC or the Bank from DBC or the  Bank  under any
Plan; (B) materially increase any benefits otherwise payable under any Plan;
or (C) result in any acceleration of the time of payment or vesting  of  any
such  benefits  to  any  material  extent, except as a result of the actions
described in clause (xi) of this Section 7(m).

(xi)  The termination of DBC's employee stock ownership plan (the "ESOP")
and the related actions to be taken  with respect to the ESOP as provided in
Section 11(h) will not violate the provisions  of the ESOP or any applicable
laws, rules or regulations, including without limitation, ERISA, the Code or
rules and regulations of the DOL or IRS.

(n) LABOR MATTERS.  Neither DBC nor the Bank is  a party to or has in effect
any organized labor contract or collective bargaining agreement.

(o) ENVIRONMENTAL MATTERS.

(i) As used herein, the term "Environmental Laws"  shall  mean all local,
state and federal environmental, health and safety laws and regulations  and
common  law  standards  in  all jurisdictions in which DBC,  the Bank or its
predecessors by merger have done  business  or  owned,  leased  or  operated
property,  including,  without limitation, the Federal Resource Conservation
and  Recovery  Act,  the  Federal   Comprehensive   Environmental  Response,
Compensation  and Liability Act, the Federal Clean Water  Act,  the  Federal
Clean Air Act, and the Federal Occupational Safety and Health Act.

(ii) To the  best  knowledge of DBC, neither the conduct nor operation of
any of DBC, the Bank or  its predecessors by merger nor any condition of any
property presently or previously  owned,  leased  or operated by any of them
violates or has violated Environmental Laws in any respect that would have a
material adverse effect on the financial condition, results of operations or
business of DBC and the Bank, taken as a whole, and no condition has existed
or event has occurred with respect to any of them or any such property that,
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with notice or the passage of time, or both, would constitute a violation of
Environmental Laws or obligate (or potentially obligate)  DBC or the Bank to
remedy,   stabilize,   neutralize  or  otherwise  alter   the  environmental
condition of any such property  where  the  aggregate  cost  of such actions
would have a material adverse effect on the financial condition,  results of
operations  or business of DBC and the Bank, taken as a whole.  Neither  DBC
nor the Bank  has  received any notice from any person or entity that any of
DBC, the Bank or its predecessors by merger or the operation or condition of
any property ever owned,  leased  or  operated by any of them are or were in
violation of any Environmental Laws or  that any of them are responsible for
the  cleanup  or  other  remediation  of  any pollutants,  contaminants,  or
hazardous or toxic wastes, substances or materials  at,  on  or  beneath any
such property.

(p)  REGULATORY  COMPLIANCE.   Neither  DBC  nor the Bank is a party to  any
enforcement  action instituted by any memorandum of  understanding,  agreement,
consent agreement  or  cease and desist order with the OCC, the Federal Reserve
Board, the FDIC or any federal  or state regulatory agency, and neither DBC nor
the Bank has been advised by any  federal or state regulatory agency that it is
considering taking such action.  There  is  no  material  unresolved violation,
criticism  or  exception  cited by any such federal or state regulatory  agency
with respect to any examination of DBC or the Bank.

(q) POOLING-OF-INTERESTS.   As  of  the  date  of this Agreement, DBC has no
reason  to  believe  that  the Holding Company Merger will  not  qualify  as  a
pooling-of-interests for accounting purposes.

(r) TRUE AND COMPLETE INFORMATION.   No  representation  or warranty made by
DBC  contained in this Agreement and no statement contained in  the  Disclosure
Schedule  or  any  certificate, list, exhibit or other instrument specified  in
this Agreement or the  Bank  Merger  Agreement, whether heretofore furnished to
NCBE or hereinafter required to be furnished  to NCBE, contains or will contain
any  untrue statement of a material fact or omits  or  will  omit  to  state  a
material   fact   necessary  to  make  the  statements  contained  therein  not
misleading.

(s) KNOWLEDGE OF  DBC.   For  purposes  of this Agreement, "the knowledge of
DBC," "the best knowledge of DBC', "known to DBC" or similar formulations shall
mean the actual knowledge of the President and  the  Secretary  of DBC, who are
the only officers of DBC.

8. REPRESENTATIONS OF THE SHAREHOLDERS.  Each of the Shareholders, severally
and not jointly, represents and warrants to NCBE as follows:

(a) IDENTIFICATION OF SHAREHOLDER.  Exhibit A correctly sets forth the name,
address and social security or federal taxpayer identification number  of  such
Shareholder.  Such Shareholder is the record and beneficial owner of the number
of  shares  of DBC Common set forth opposite his, her or its name on Exhibit A,
free and clear of all liens, restrictions and claims of any kind.

(b) ENFORCEABILITY.  This Agreement and the consummation of the transactions
contemplated  by this Agreement have been duly and validly authorized, executed
and delivered by  such  Shareholder  and  this Agreement constitutes the legal,
valid  and  binding obligation of such Shareholder,  enforceable  against  such
Shareholder in  accordance with its terms, except as limited by (i) bankruptcy,
insolvency, moratorium,  reorganization,  fraudulent  conveyance laws and other
similar laws affecting creditors' rights generally and  (ii) general principles
of equity.

(c)  INVESTMENT INTENT; SEC DOCUMENTS.  Such Shareholder  is  acquiring  the
shares of  NCBE Common hereunder for his, her or its own account for investment
and not with a view to, or for the sale in connection with, any distribution of
any of the shares  of  NCBE  Common, except in compliance with applicable state
and federal securities laws.   Such  Shareholder  has  had  the  opportunity to
discuss  the  transactions  contemplated  hereby  with  NCBE  and  has had  the
opportunity  to  obtain  such  information  pertaining  to  NCBE  as  has  been
requested, including but not limited to the SEC Documents.

9. COVENANTS OF NCBE.  NCBE agrees with DBC as follows:

(a)  REGULATORY  APPROVALS.  NCBE shall, at its sole expense, be responsible
for the preparation and filing of all regulatory applications or notices to the
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Applicable Governmental  Authorities.   NCBE  shall  use  reasonable efforts to
obtain  the  approvals  of  the  Applicable  Governmental Authorities  for  the
transactions contemplated by this Agreement; however,  NCBE's obligation to use
reasonable  efforts  to  obtain  the  approvals of the Applicable  Governmental
Authorities shall not be construed as including  an  obligation  to  accept any
unreasonable  terms  of  or   conditions  to  an  approval  of  any  Applicable
Governmental  Authority,  to change the business practices of NCBE or any  NCBE
subsidiary in any material respect or to institute any litigation in connection
with such approvals.  NCBE  shall keep DBC reasonably informed as to the status
of such applications and shall  provide  to DBC copies of such applications and
any supplementally filed materials.

(b) ACCESS TO INFORMATION.  NCBE shall  permit  DBC reasonable access during
regular  business  hours  to  its  properties.  NCBE shall  disclose  and  make
available  to  DBC and shall use its best  efforts  to  cause  its  agents  and
authorized representatives  to  disclose  and make available to DBC, all books,
papers and records relating to its assets,  properties, operations, obligations
and  liabilities, including, but not limited to,  all  books  of  account,  tax
records,  minute books of directors' and shareholders' meetings, organizational
documents,  material  contracts  and  agreements,  loan files, filings with any
regulatory authority, accountants' workpapers (if available  and subject to the
respective independent accountants' consent), litigation files (but only to the
extent that such review would not result in a material waiver  of the attorney-
client or attorney work product privileges under the rules of evidence),  plans
affecting  employees,  and  any other business activities or prospects in which
DBC  may  have a reasonable and  legitimate  interest  in  furtherance  of  the
transactions contemplated by this Agreement and the Bank Merger Agreement.

(c) EMPLOYEE  BENEFIT PLANS.  The Plans currently maintained by DBC that are
listed on the Disclosure  Schedule shall remain in effect, subject to the terms
of such Plans as in effect on the date hereof, after the Effective Time through
such date as NCBE may determine  as  the  date  on which employees of DBC shall
become covered by an NCBE employee benefit or welfare  plan  (an  "NCBE Plan").
Employees  of  DBC shall be entitled to participate in each NCBE  Plan  on  the
same terms and to the same extent as employees of NCBE, and DBC employees shall
receive credit for  their  period of service to DBC for purposes of determining
accrued vacation, sick leave and short-term disability, as well as eligibility,
participation and vesting.   This  Agreement  shall  not  confer  upon any such
employee  of  DBC  any rights or remedies hereunder and shall not constitute  a
contract of employment  or create any right to be retained in the employment of
NCBE.

(d) RULE 144.  NCBE agrees  that  it  will  file  the reports required to be
filed  by it under applicable federal securities law and  regulations,  and  it
will take  such  further  action as any Holder (as defined in Section 16 below)
may reasonably request, to the extent required from time to time to enable such
Holder to sell any of the Shares  (as  defined  in  Section  16  below) without
registration  under  the  Securities  Act  of 1933, as amended (the "Securities
Act") within the limitation of the exemptions  provided  by  Rule 144 under the
Securities  Act  or  any  similar rule or regulation hereafter adopted  by  the
Commission.  Upon the request  of  any  such  Holder, NCBE will deliver to such
Holder a written statement as to whether it has  complied  with  the  foregoing
requirements.

10.  AGREEMENTS  WITH  RESPECT  TO CONDUCT OF DBC AND THE BANK PRIOR TO  THE
CLOSING.  DBC agrees with NCBE as follows:

(a) ORDINARY COURSE, INSURANCE AND  PRESERVATION  OF  BUSINESS.  Each of DBC
and the Bank will, except as otherwise agreed to in writing by NCBE:

(i)   carry  on  its  respective  business  in  the ordinary  course  and
consistent  with  its  respective  policies,  procedures  and  practices  as
heretofore conducted;

(ii)   except  as  terminated  in  accordance  with  their  terms  or  in
accordance with the terms of this Agreement, keep in  full force and effect,
and  not  cause  a  default  of any of its obligations under,  any  Material
Contracts;

(iii)  keep in full force and  effect the insurance coverage in effect on
the date hereof;
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(iv) maintain, renew, keep in full  force  and  effect  and  preserve its
business  organization,  material  rights, franchises, permits and licenses,
retain its present employee force, maintain  its  existing, or substantially
equivalent, credit arrangements with banks and other  financial institutions
and use its best efforts to continue its general customer relationships; and

(v)  duly comply in all material respects with all laws  applicable to it
and to the conduct of its business.

(b)  NOTICE.   DBC  will  promptly notify NCBE of any event which  hereafter
becomes known to DBC which is  reasonably  likely  to  have  a material adverse
effect on the financial condition, operations, business or assets  of  DBC  and
the  Bank,  taken  as  a  whole,  or if DBC determines that it may be unable to
fulfill the conditions set forth in Section 13 or 14 hereof.

(c) PROHIBITED ACTION WITHOUT APPROVAL.   Neither  DBC  nor  the  Bank will,
except with the prior written consent of NCBE, do any of the following:

(i)   incur  or  agree to incur any obligation or liability (absolute  or
contingent) other than the taking of deposits and other liabilities incurred
in the ordinary course  of  business and consistent with prior practice, and
liabilities arising out of, incurred  in  connection with, or related to the
consummation of this Agreement; make or permit  any amendment or termination
of any Material Contract; acquire (by merger, consolidation,  or acquisition
of stock or assets) any corporation, partnership, limited liability  company
or other business organization or division or substantial part thereof; sell
or  otherwise  dispose  of  any  substantial part of its assets; enter into,
dispose or divest itself of any joint  venture  or  partnership or cause any
business  entity  to  become a subsidiary or affiliate;  sell  or  otherwise
dispose of any real property  owned or operated by DBC or the Bank; enhance,
expand, modify, replace or alter  any  computer  or  data  processing system
owned,  leased  or  licensed  by  DBC  or  the Bank (including any  software
associated with any such computer or system);  make,  originate or otherwise
acquire one or more loans, or one or more loan commitments  for  one or more
loans,  or one or more lines of credit, in an aggregate amount in excess  of
$500,000  to  any  one  person  or  to  any group of related persons to whom
borrowings must be aggregated for purposes  of regulatory limits on loans to
one borrower, other than renewals or restructurings of loans in existence on
the  date  hereof;  or  enter into any contract,  agreement,  commitment  or
arrangement with respect to any of the foregoing; or

(ii)  make any capital expenditure, except for ordinary repairs, renewals
and  replacements in excess  of  $25,000  individually  or  $50,000  in  the
aggregate; or

(iii)   issue,  sell, redeem or acquire for value, or agree to do so, any
shares of the capital  stock  or  other  equity securities, options or other
ownership interests of DBC or debt securities,  or declare, issue or pay any
dividend or other distribution of assets, whether consisting of money, other
personal  property,  real  property  or  other  things   of  value,  to  its
shareholders other than (A) cash dividends on the DBC Common  in  an  amount
equal  to  $1.50  per  share  payable quarterly; provided, however, that DBC
shall coordinate with NCBE the  record and payment dates of dividends (which
payments do not include the tax distributions)  payable  pursuant  to clause
(A)  for  the  quarter  in  which  the  Effective Time occurs, such that DBC
shareholders shall receive dividends from  either DBC or NCBE, but not both,
with respect to such quarter, (B) cash dividends  payable  by  the Bank, (C)
sinking  fund  or other mandatory payments required under the terms  of  any
indenture  or  loan   agreement  or  repurchases  of  any  outstanding  debt
securities to be applied  against  any such sinking fund payments in amounts
which do not exceed, with respect to any series or class of debt securities,
the sinking fund payments required within  the next twelve-month period, (D)
the  payment  of  any  debt  security  upon the maturity  thereof,  and  (E)
obligations or liabilities permitted to  be  incurred  pursuant  to  Section
10(c)(i) hereof; or

(iv)   sell,  pledge  or  redeem  any  Bank Stock;  amend its articles of
incorporation or articles of  association,  as  the case may be, or by-laws;
split, combine or reclassify any shares of capital  stock; or enter into any
agreement, commitment or arrangement with respect to  any  of the foregoing;
or
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(v)   enter  into,  amend  or  extend any employment agreement,  pay  any
extraordinary bonus or establish any general increase in salaries; or

(vi) compromise or otherwise settle or adjust any assertion or claim of a
deficiency  in  taxes  (or  interest  thereon  or  penalties  in  connection
therewith) or file any appeal from an asserted  deficiency, except in a form
previously approved by NCBE,  or file any federal or state tax return before
furnishing a copy to NCBE and affording NCBE an opportunity  to consult with
the filing entity; or

(vii) open any new office or close any current office of the Bank; or

(viii) knowingly take any actions that would adversely affect the ability
of the Merger to be accounted for using the pooling-of-interests method.

(d) NO SOLICITATION.

(i)   Neither  DBC  nor  the  Bank  nor  any  officer,  director  or  any
representative  thereof shall solicit or authorize the solicitation of,  or,
unless DBC's Board  of  Directors  has  reasonably  determined in good faith
based upon the written advice of DBC's counsel that the  failure  to  do  so
could  cause  the  Board  of  Directors to breach its fiduciary duties under
applicable law, enter into or authorize any discussions with any third party
concerning,  or furnish or authorize  the  furnishing  of  any  confidential
information relating  to  DBC or the Bank to any third party for the purpose
of studying, considering, soliciting  or  inducing,  any  offer  or possible
offer by any such third party or any other third party to acquire DBC or any
or  all  of  the  capital  stock, other equity securities or other ownership
interests, or all or substantially  all  of  the assets, of DBC or the Bank.
DBC will promptly communicate to NCBE the terms  of any proposal or contract
it may receive with respect to any such transactions.

(ii)   Upon  the  execution  of  this  Agreement, DBC  shall  immediately
terminate all discussions then existing with any third parties regarding any
possible offer to acquire DBC or the Bank.

(e)  INSIDER LENDING.  The Bank shall not change  or  modify  any  of  their
current practices  relating  to  the lending of money, secured or unsecured, to
its affiliated persons, including  but  not  limited to its directors, officers
and employees.

(f)  NO VIOLATION.  Neither DBC nor the Bank  will  take  any  action  which
knowingly  violates any statute, code, ordinance, rule, regulation or judgment,
order, writ,  arbitral  award,  injunction or decree of any court, governmental
agency or body or arbitrator, domestic or foreign, having jurisdiction over its
properties in a manner which is reasonably  likely  to  result  in  a  material
adverse effect on DBC and the Bank, taken as a whole.

(g)  ACCOUNTING.  Each of DBC and the Bank will maintain its books, accounts
and records  in  accordance with GAAP.  Neither DBC nor the Bank shall make any
change in any method of accounting or accounting practice, or any change in the
method used in allocating  income,  charging  costs  or  accounting for income,
except as may be required by law, regulation or GAAP.  Neither DBC nor the Bank
shall change any practice or policy with respect to the charging  off  of loans
or  the  maintenance  of  their  reserve  for  possible  loan losses, except as
required by law, regulation or GAAP.

11. ADDITIONAL AGREEMENTS.

(a) CONTINUING ACCESS TO INFORMATION.  Through the Effective Time, DBC shall
permit NCBE and its authorized representatives reasonable access during regular
business hours to DBC's properties and those of the Bank.   DBC  shall make its
and  the  Bank's  directors,  management  and  other  employees and agents  and
authorized   representatives   (including   counsel   and  independent   public
accountants)  available to confer with NCBE and its authorized  representatives
at reasonable times and upon reasonable request, and DBC shall, and shall cause
the Bank to, disclose  and  make  available  to  NCBE,  and  shall use its best
efforts to cause its agents and authorized representatives to disclose and make
available  to  NCBE,  all  books,  papers  and records relating to the  assets,
properties,  operations,  obligations and liabilities  of  DBC  and  the  Bank,
including, but not limited  to, all books of account, tax records, minute books
of directors' and shareholders'  meetings,  organizational  documents, material
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contracts  and  agreements, loan files, filings with any regulatory  authority,
accountants' workpapers (if available and subject to the respective independent
accountants' consent),  litigation  files  (but  only  to  the extent that such
review would not result in a material waiver of the attorney-client or attorney
work  product  privileges  under  the  rules  of  evidence),  plans   affecting
employees,  and  any  other business activities or prospects in which NCBE  may
have a reasonable and legitimate  interest  in  furtherance of the transactions
contemplated by this Agreement and the Bank Merger Agreement.

(b) MANAGEMENT REPORTS.  DBC shall promptly provide  to  NCBE  copies of any
reports to or minutes of meetings of the Board of Directors of DBC  or the Bank
or  any committee thereof.  Throughout the period prior to the Effective  Time,
DBC and  the  Bank  will cause one or more designated representatives to confer
with representatives of NCBE on the ongoing operations of DBC and the Bank.

(c) NOTIFICATION OF  CHANGE.  DBC shall promptly notify NCBE of any material
change in the ordinary course of business or in the operation of the properties
of  DBC  or the Bank and of  any  governmental  complaints,  investigations  or
hearings (or  communications  indicating that the same may be contemplated), or
the institution or the threat of  litigation involving DBC or the Bank which is
material to, or which might have a material adverse effect on DBC and the Bank,
taken as a whole, or of any breach  by  DBC  of  any  representation, warranty,
covenant or agreement set forth in this Agreement, and  will keep NCBE promptly
and fully informed of such events.

(d) INFORMATION FOR REGULATORY FILINGS.  Upon request  by  NCBE,  DBC  shall
promptly  furnish NCBE with any information within its possession which relates
to DBC or the Bank and which is required under any applicable law or regulation
for inclusion  in  any filing that NCBE is required to make with any Applicable
Governmental Authority.   DBC agrees that all information so furnished shall be
true and correct in all material respects without omission of any material fact
required to be stated therein  or  necessary  to  make  the  information stated
therein not misleading.

(e) DISPOSITION BY SHAREHOLDERS.  The Shareholders agree that  prior  to the
Effective  Time they will not sell, transfer or otherwise dispose of any shares
of DBC Common held by any of them and further that they will not sell, transfer
or otherwise  dispose  of  any  of the shares of NCBE Common received by any of
them in the Holding Company Merger until after such time as results covering at
least 30 days of combined operations  of  DBC  and  NCBE have been published by
NCBE,  in  the form of a quarterly earnings report, an  effective  registration
statement filed  with  the Commission, a report to the Commission on Form 10-K,
10-Q or 8-K, or any other  public  filing  or  announcement which includes such
combined results of operations.  The Shareholders further agree that the shares
of  NCBE  Common  issued in the Holding Company Merger  will  not  be  sold  or
otherwise  disposed   of,   except  pursuant  to  (i)  an  exemption  from  the
registration requirements under  the Securities Act, which does not require the
filing by NCBE with the Commission  of  any  registration  statement,  in which
case,  the  Shareholders  shall  first  provide NCBE with an opinion of counsel
(which counsel and opinion shall be satisfactory  to  NCBE) that such exemption
is available, or (ii) an effective registration statement  filed  by  NCBE with
the Commission under the Securities Act.

(f) LEGEND.  The certificates representing the shares of NCBE Common  to  be
issued in the Holding Company Merger shall bear the following legend:

THE  SHARES  REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD, TRANSFERRED
OR OTHERWISE DISPOSED  OF  BY  THE  HOLDER  EXCEPT  PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT FILED UNDER THE SECURITIES ACT  OF  1933,  AS AMENDED
(THE "ACT"), AND IN COMPLIANCE WITH APPLICABLE SECURITIES LAWS OF ANY  STATE
WITH  RESPECT  THERETO,  OR IN ACCORDANCE WITH AN OPINION OF COUNSEL IN FORM
AND SUBSTANCE SATISFACTORY  TO  THE  ISSUER  THAT  AN  EXEMPTION  FROM  SUCH
REGISTRATION IS AVAILABLE.

NCBE  may,  unless  a registration statement is in effect covering such shares,
place stop transfer orders  with  its  transfer  agents  with  respect  to such
certificates in accordance with federal securities laws.

(g)  TERMINATION  OF  ESOP.  DBC and NCBE shall take such actions as may  be
necessary in connection with  the termination of the ESOP, including:  repaying
of the outstanding loan used to  acquire  the DBC Common;  releasing the assets
held as collateral in the ESOP suspense account;  allocating unallocated assets
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held by the ESOP to the ESOP participants;  obtaining an IRS determination that
the termination of the ESOP will not affect the  qualified  status  of the ESOP
under  the Code; and distributing to participants their interests in the  ESOP.
Neither  DBC  nor  NCBE  shall  take  any  action to remove David J. Emerson as
trustee of the ESOP or name additional trustees,  except  as  a  result  of the
death,  incapacity,  resignation  as  trustee  or  gross misconduct of David J.
Emerson.

(h) LISTING.  NCBE shall use its best efforts to  list  the  shares  of NCBE
Common to be issued in the Merger on the Nasdaq National Market.

12.   REGISTRATION  RIGHTS.   The  Shareholders  shall  have  the  following
registration  rights with respect to the shares of NCBE Common to be issued  to
them in the Holding Company Merger (the "Shares"):

(a) FILING OF REGISTRATION STATEMENT.  NCBE will utilize its best efforts to
file, within sixty   (60)  days after the Effective Time, with the Commission a
registration statement on Form  S-3 under the Securities Act for the purpose of
registering  the Shares for resale  by  a  Holder  thereof  (the  "Registration
Statement").   For  purposes  of  this  Section  12, a person is deemed to be a
"Holder" of the Shares whenever such person is the  record owner of the Shares.
NCBE  will  use  its  best  efforts to have the Registration  Statement  become
effective and cause the Shares  to  be registered under the Securities Act, and
registered, qualified or exempted under  the  state  securities  laws  of  such
jurisdictions  as  any  Holder  reasonably  requests,  as soon as is reasonably
practicable  after  filing.   Notwithstanding  the foregoing,  NCBE  may,  upon
written notice to the Holders delay, for a maximum  of  thirty  (30)  days  the
filing  of  the  Registration  Statement, if NCBE determines in good faith that
such Registration Statement might  interfere  with or affect the negotiation or
completion of any transaction that is being contemplated  by  NCBE  (whether or
not a final decision has been made to undertake such transaction) at  the  time
the right to delay is exercised.

(b)  EXPENSE  OF  REGISTRATION.   NCBE  shall  pay  all expenses incurred in
connection with the registration, qualification and/or exemption of the Shares,
including any securities law registration and filing fees,  printing  expenses,
fees and disbursements of NCBE's counsel and accountants, transfer agents'  and
registrant'  fees, fees and disbursements of experts used by NCBE in connection
with such registration, qualification and/or exemption, and expenses incidental
to any amendment  or  supplement  to  the  Registration Statement or prospectus
contained therein.  NCBE shall not, however,  be liable for any sales, broker's
or underwriting commissions.

(c)  FURNISHING  OF  DOCUMENTS.   NCBE shall furnish  to  the  Holders  such
reasonable  number  of  copies  of  the Registration  Statement  or  prospectus
contained  therein  and such other documents  as  the  Holders  may  reasonably
request in order to facilitate the resale of the Shares.

(d) AMENDMENTS AND  SUPPLEMENTS.   NCBE shall prepare and promptly file with
the Commission and promptly notify the Holders of the filing of such amendments
or supplements to the Registration Statement or prospectus contained therein as
may be necessary to correct any statements  or omissions if, at the time when a
prospectus  relating  to  the Shares is required  to  be  delivered  under  the
Securities Act, any event shall  have  occurred  as a result of  which any such
prospectus or any other prospectus as then in effect  would  include  an untrue
statement  of  a material fact or omit to state any material fact necessary  to
make the statements therein, in the light of the circumstances under which they
were made, not misleading.   NCBE  shall also advise the Holders promptly after
it shall receive notice or obtain knowledge  thereof,  of  the  issuance of any
stop  order by the Commission suspending the effectiveness of the  Registration
Statement  or  the initiation or threatening of any proceeding for that purpose
and promptly use  all  reasonable  efforts  to prevent the issuance of any stop
order or to obtain its withdrawal if such stop  order  should  be  issued.  If,
after a Registration Statement becomes effective, NCBE advises the Holders that
NCBE  considers  it appropriate for such Registration Statement to be  amended,
the Holders shall  suspend any further sales of the Shares registered hereunder
until NCBE advises such  Holders  that  the  Registration  Statement  has  been
amended.   NCBE  shall use its best efforts to promptly file any such amendment
of the Registration Statement.

(e) DURATION.   NCBE  shall  maintain  the effectiveness of the Registration
Statement for at least one (1) year after the  Effective  Time  and  until such
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time as NCBE reasonably determines and provides written notice to the  Holders,
based  on an opinion of counsel, that the Holders will be eligible to sell  all
of the Shares  then  owned  by  the  Holders  without  the  need  for continued
registration of the Shares, in the three month period immediately following the
termination  of  the  effectiveness  of  the  Registration  Statement.   NCBE's
obligations  contained in subsections (a), (c) and (d) of this Section 12 shall
terminate on the second anniversary of the Effective Time.

(f) FURTHER  INFORMATION.   If  any Shares owned by a Holder are included in
any registration, such Holder shall  furnish  NCBE  such  information regarding
itself  as NCBE may reasonably request and as shall be required  in  connection
with  any  registration,  qualification  or  compliance  referred  to  in  this
Agreement.

(g) INDEMNIFICATION.

(i) NCBE will indemnify and hold harmless the Holders and each person, if
any,  who  controls  a Holder within the meaning of the Securities Act, from
and against any and all  losses,  damages,  liabilities,  costs and expenses
(including reasonable legal fees and expenses) to which the  Holders  or any
such  controlling  person  may  become  subject  under the Securities Act or
otherwise, insofar as such losses, claims, damages,  liabilities,  costs  or
expenses  are  caused by any untrue statement or alleged untrue statement of
any material fact  contained  in  the Registration Statement, any prospectus
contained therein or any amendment or supplement thereto, or arise out of or
based upon the omission or alleged omission to state therein a material fact
required to be stated therein or necessary  to  make the statements therein,
in light of the circumstances under which they were  made,  not  misleading;
PROVIDED,  HOWEVER,  that  NCBE  will not be liable in any such case to  the
extent that any such loss, claim,  damage, liability, cost or expense arises
out of or is based upon an untrue statement  or  alleged untrue statement or
omission  or  alleged  omission  so  made  in reliance upon  and  in  strict
conformity with information furnished by or  on behalf of any Holder or such
controlling  person  in  writing specifically for  use  in  the  preparation
thereof.

(ii) Each of the Holders,  jointly and severally, will indemnify and hold
harmless NCBE and each person,  if any, who controls NCBE within the meaning
of  the  Securities  Act, from and against  any  and  all  losses,  damages,
liabilities, costs and expenses to which NCBE or any such controlling person
may become subject under  the  Securities  Act or otherwise, insofar as such
losses, damages, liabilities, costs or expenses  are  caused  by  any untrue
statement or alleged untrue statement of any material fact contained  in the
Registration Statement, any prospectus contained therein or any amendment or
supplement  thereto,  or  arise  out  of  or  are based upon the omission or
alleged  omission to state therein a material fact  required  to  be  stated
therein or  necessary  to  make  the  statements  therein,  in  light of the
circumstances under which they were made, not misleading, to the extent that
such  untrue  statement  or alleged untrue statement or omission or  alleged
omission was so made in reliance  upon and in strict conformity with written
information furnished by or on behalf  of any Holder specifically for use in
the preparation thereof.

(iii)  Promptly after receipt by an indemnified  party  pursuant  to  the
provisions  of  subparagraph (i) or (ii) of this subsection (g) of notice of
the commencement of any action involving the subject matter of the foregoing
indemnity provisions,  such indemnified party will, if a claim thereof is to
be made against the indemnifying  party  pursuant  to the provisions of such
subparagraph  (i)  or (ii), promptly notify the indemnifying  party  of  the
commencement thereof;  but  the omission to so notify the indemnifying party
will not relieve it from any  liability  which  it may have hereunder unless
the indemnifying party has been materially prejudiced  thereby nor will such
failure  to so notify the indemnifying party relieve it from  any  liability
which it may  have  to  any  indemnified party otherwise than hereunder.  In
case such action is brought against  any  indemnified  party and it notifies
the indemnifying party of the commencement thereof, the  indemnifying  party
shall have the right to participate in, and, to the extent that it may wish,
jointly with any other indemnifying party similarly notified, to assume  the
defense  thereof,  with  counsel  satisfactory  to  such  indemnified party;
provided,  however,  if  the  defendants  in  any  action include  both  the
indemnified  party and the indemnifying party and there  is  a  conflict  of
interest which  would  prevent  counsel for the indemnifying party from also
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representing the indemnified party,  the  indemnified party or parties shall
have the right to select separate counsel to  participate  in the defense of
such  action on behalf of such indemnified party or parties.   After  notice
from the  indemnifying party to such indemnified party of its election so to
assume the  defense  thereof,  the  indemnifying party will not be liable to
such indemnified party pursuant to the  provisions  of such subparagraph (i)
or  (ii)  for  any  legal  or  other expense subsequently incurred  by  such
indemnified  party  in  connection  with  the  defense  thereof  other  than
reasonable costs of investigation,  unless  (A)  the indemnified party shall
have  employed counsel in accordance with the provisions  of  the  preceding
sentence,  (B)  the  indemnifying  party  shall  not  have  employed counsel
satisfactory  to  the  indemnified party to represent the indemnified  party
within a reasonable time after the notice of the commencement of the action,
or (C) the indemnifying  party  has authorized the employment of counsel for
the indemnified party at the expense of the indemnifying party.

13. CONDITIONS TO OBLIGATIONS OF  BOTH  PARTIES.  The respective obligations
of each party to effect the Mergers is subject to the satisfaction or waiver on
or prior to the Closing of the following conditions:

(a) REGULATORY APPROVAL.  The transactions  contemplated  by  this Agreement
and  the  Bank  Merger  Agreement  shall  have  been approved by all Applicable
Governmental Authorities and all applicable waiting periods shall have expired.

(b) NO ACTION TO PREVENT CONSUMMATION.

(i) No action or proceeding shall have been  instituted before a court or
other  governmental  body,  agency  or authority or other  person  which  is
reasonably expected to (i) result in  an  order  enjoining the Mergers, (ii)
result in a determination that a party has failed  to comply with applicable
legal requirements in connection with the Mergers; or  (iii) have a material
adverse effect on the future conduct of the business of a party;

(ii) No governmental agency shall have notified either  party  in writing
to  the  effect  that consummation of the transactions contemplated by  this
Agreement and the  Bank Merger Agreement would constitute a violation of any
statute,  rule, regulation  or  policy  and  that  it  intends  to  commence
proceedings to restrain consummation of the Mergers; and

(iii) No  statute, rule, regulation or policy shall have been promulgated
or  enacted  by   any   governmental   or  regulatory  agency  of  competent
jurisdiction which shall prevent or declare the Mergers illegal.

(c) FEDERAL TAX OPINION.  The parties shall  have  received  an  opinion  of
Baker  &  Daniels,  in  form  and substance satisfactory to the parties, to the
effect that the Holding Company  Merger will constitute a reorganization within
the meaning of Section 368(a)(1)(A) of the Code and such opinion shall not have
been withdrawn or modified in any material respect prior to the Effective Time.

14.  CONDITIONS TO OBLIGATIONS  OF  NCBE.   The obligation of NCBE to effect
the Mergers is subject to the satisfaction or waiver on or prior to the Closing
of the following conditions:

(a) DUE DILIGENCE INVESTIGATION.  NCBE shall  have completed a due diligence
investigation  of DBC which is satisfactory to NCBE  in  its  sole  discretion;
provided, however,  that  any termination of this Agreement by NCBE for failure
of this condition pursuant  to  Section  18(b) must be exercised by NCBE within
thirty (30) days of the date hereof.

(b)  STATUS  AS  OF CLOSING.   All representations  and  warranties  of  DBC
contained in this Agreement  shall  be  true  as  though  made at and as of the
Closing except for such untruths or inaccuracies which individually  or  in the
aggregate  would  not have a material adverse effect on DBC and the Bank, taken
as a whole; DBC shall  have  performed and satisfied or otherwise complied with
all covenants made by it in this  Agreement  which  are  to  be performed on or
prior to the Closing; there shall not have occurred any material adverse change
in  the  business,  assets,  properties,  financial  condition  or  results  of
operations of DBC and the Bank, taken as a whole; and there shall be  delivered
to  NCBE  a  certificate  (dated  the Closing and signed by the chief executive
officer of DBC) stating that to the  best of his knowledge such conditions have
been satisfied.
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(c) ATTORNEY'S OPINION.  NCBE shall  have  received  an  opinion,  dated the
Closing,  of  Bryan  Cave  LLP,  counsel for DBC, in substantially the form  of
Exhibit C attached hereto.

(d) POOLING-OF- INTERESTS.  In  the opinion of NCBE, after consultation with
its independent auditors, the Holding  Company  Merger  shall  qualify  for the
pooling-of-interests  method  of  accounting if consummated  in accordance with
this Agreement; provided, however, that the foregoing condition shall be waived
if the Holding Company Merger does  not  so  qualify  as  the result of actions
within NCBE's control.

15. CONDITIONS TO OBLIGATIONS OF DBC.  The obligation of  DBC  to effect the
Mergers is subject to the satisfaction or waiver on or prior to the  Closing of
the following conditions:

(a)  DUE  DILIGENCE INVESTIGATION.  DBC shall have completed a due diligence
investigation  of  NCBE  which  is  satisfactory to DBC in its sole discretion;
provided, however, that any termination of this Agreement by DBC for failure of
this condition pursuant to Section 18(c) must be exercised by DBC within thirty
(30) days of the date hereof.

(b)  STATUS  AS  OF CLOSING.  All representations  and  warranties  of  NCBE
contained in this Agreement  shall  be  true  as  though  made at and as of the
Closing  except for such truths or inaccuracies which individually  or  in  the
aggregate   would   not  have  a  material  adverse  effect  on  NCBE  and  its
subsidiaries, taken as  a  whole;  NCBE  shall have performed and satisfied all
covenants made by it in this Agreement which are to be performed on or prior to
the Closing; there shall not have occurred  any  material adverse change in the
business, assets, properties, financial condition  or  results of operations of
NCBE and its subsidiaries, taken as a whole; and there shall  be  delivered  to
DBC  a  certificate  (dated  the  Closing  and signed by the President of NCBE)
stating that to the best of his knowledge such conditions have been satisfied.

(c)  ATTORNEY'S  OPINION.  DBC shall have received  an  opinion,  dated  the
Closing, of Baker & Daniels,  counsel  for  NCBE,  in substantially the form of
Exhibit D attached hereto.

16. INFORMATION.  The parties acknowledge the confidential  and  proprietary
nature  of  the "Information" (as hereafter defined) which has heretofore  been
exchanged and  which  will  be  received from each other hereunder and agree to
hold and keep the same confidential.   Such  Information  shall include any and
all financial, technical, commercial, marketing, customer or  other information
concerning the business, operations and affairs of a party that may be provided
to  the other, irrespective of the form of the communication, by  such  party's
employees  or  authorized  representatives.  Such Information shall not include
information which is or becomes generally available to the public other than as
a result of a disclosure by  a  party  or  its  authorized  representatives  in
violation  of  this  Agreement.  The parties agree that the Information will be
used solely for the purposes  contemplated  by  this  Agreement  and  that such
Information  will  not  be  disclosed  to  any  person other than employees and
authorized representatives of a party who are directly  involved  in evaluating
the  Mergers.   The Information shall not be used in any way detrimental  to  a
party, including use directly or indirectly in the conduct of the other party's
business or any business  or  enterprise  in  which  such  party  may  have  an
interest, now or in the future, and whether or not now in competition with such
other  party.   Upon termination of this Agreement without the Mergers becoming
effective, each party shall:  (a) deliver to the other originals and all copies
of all Information  made  available  to  such party; (b) not retain any copies,
extracts or other reproductions in whole or  in  part  of such Information; and
(c) destroy all memoranda, notes and other writings prepared  by  any  party or
its authorized representatives based on the Information.

17.  PAYMENT  OF  EXPENSES.   Each  party  hereto shall pay its own fees and
expenses  incident  to  preparing for, entering into,  and  carrying  out  this
Agreement and the transactions  contemplated  hereby  and  by  the  Bank Merger
Agreement.

18. TERMINATION OF AGREEMENT.  Notwithstanding any provision to the contrary
herein, and notwithstanding the fact that the shareholders of DBC have approved
this Agreement, this Agreement may be terminated at any time on or prior to the
Closing:
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(a) MUTUAL CONSENT.  By mutual written consent of DBC and NCBE.

(b) CONDITIONS TO NCBE'S OBLIGATIONS NOT MET.  By NCBE, upon written  notice
to  DBC,  if any of the conditions set forth in Sections 13 or 14 are no longer
capable of  being  satisfied  by  February  28,  1999  or  shall  not have been
satisfied by such date.

(c) CONDITIONS TO DBC'S OBLIGATIONS NOT MET.  By DBC, upon written notice to
NCBE,  if  any  of the conditions set forth in Sections 13 or 15 are no  longer
capable of being  satisfied  by  February  28,  1999  or  shall  not  have been
satisfied by such date.

(d)  EFFECT  OF  TERMINATION.   Upon termination of this Agreement by either
NCBE or DBC pursuant to this Section  18, there shall be no liability by reason
of this Agreement or the termination thereof  on the part of NCBE or DBC or the
respective directors, officers, employees, agents  or stockholders of either of
them  unless such termination results from a party's  intentional  or  reckless
misrepresentation  or  intentional or reckless breach of any covenant contained
herein.

19. PUBLICITY AND REPORTS.   NCBE  and  DBC  shall  coordinate all publicity
relating  to  the transactions contemplated by this Agreement  and,  except  as
otherwise required  by  law,  neither  party  shall  issue  any  press release,
publicity statement or other public notice relating to this Agreement or any of
the  transactions  contemplated  hereby  without  obtaining  the  prior written
consent of the other, which consent shall not be unreasonably withheld.

20.  SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS.  Except  as  set
forth in  the  following  sentence,  none of the representations, warranties or
covenants  of the parties shall survive  the  Effective  Time  or  the  earlier
termination of this Agreement.  The covenants contained in Sections 1(d), 5, 8,
9,  11, 12, 16  and  17  shall  survive  the  Effective  Time  or  the  earlier
termination of this Agreement.

21.  NOTICES.   Any  notice of communication required or permitted hereunder
shall be sufficiently given if in writing and (a) delivered in person; (b) sent
by facsimile transmission  (with  confirmation  of receipt by the recipient) or
express  delivery  service;  or  (c) mailed by certified  or  registered  mail,
postage prepaid, as follows:

If to NCBE, addressed to:

National City Bancshares, Inc.
227 Main Street
P. O. Box 868
Evansville, Indiana 47705-0868
Attn: Robert A. Keil
Fax No. (812) 464-9825

With a copy addressed to:

Baker & Daniels
300 North Meridian Street, Suite 2700
Indianapolis, Indiana 46204-1782
Attn: David C. Worrell
Fax No. (317) 237-1000

If to DBC, addressed to:

Downstate Banking Co.
Third and Ohio Streets
P. O. Box 187
Brookport, Illinois  62910
Attn: David J. Emerson
Fax No.  (618) 564-2058

With a copy addressed to:

Bryan Cave LLP
One Metropolitan Square
211 N. Broadway
St. Louis, Missouri  63102-2750
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Attn:  Mark B. Hillis
Fax No.  (314) 259-2020

22. MISCELLANEOUS.

(a)  ASSIGNMENT.   Neither  this  Agreement   nor   any  rights,  duties  or
obligations hereunder shall be assignable by either party, in whole or in part,
without  the  consent  of  the  other  party  and any attempted  assignment  in
violation of this prohibition shall be null and void.

(b)  LAW  GOVERNING.   This  Agreement  will be governed  in  all  respects,
including validity, interpretation and effect,  by  the  laws  of  the State of
Indiana.

(c)  COUNTERPARTS.   This  Agreement may be executed in several counterparts
and one or more separate documents,  all of which together shall constitute one
and the same instrument with the same  force  and  effect  as though all of the
parties had executed the same documents.

(d) AMENDMENT AND WAIVER.  Any of the terms or conditions  of this Agreement
may  be waived, amended or modified in whole or in part at any time  before  or
after  the approval of this Agreement by the shareholders of DBC, to the extent
authorized by applicable law, by a writing signed by DBC and NCBE.

(e) ENTIRE  AGREEMENT.   All  exhibits, including the Bank Merger Agreement,
and the Disclosure Schedule referred  to  in  this Agreement are integral parts
hereof, and this Agreement, such exhibits and Disclosure  Schedule,  constitute
the  entire  agreement  among  the  parties  hereto with respect to the matters
contained  herein  and  therein,  and  supersede  all   prior   agreements  and
understandings between the parties with respect thereto.

(f) REMEDIES; ATTORNEYS' FEES.  Subject to the terms hereof, in the event of
any  willful  breach  of this Agreement in any material respect by any  of  the
parties hereto, any other  party  hereto  damaged  shall  have  all the rights,
remedies and causes of action available at law or in equity.  In the event that
any  legal  action  is brought to enforce any provision of this Agreement,  the
prevailing party in such  action  shall  be  entitled to its costs and expenses
(including reasonable attorneys' fees and expenses)  in  connection  with  such
action.

(g) HEADINGS.  The section headings contained in this Agreement are inserted
for  convenience  only  and  shall  not  affect  in  any  way  the  meaning  or
interpretation of this Agreement.

IN  WITNESS WHEREOF, the parties hereto have duly executed this Agreement as
of the date first above written.

NATIONAL CITY BANCSHARES, INC.

By: /S/ ROBERT A. KEIL
Robert A. Keil, President

ATTEST:

/S/ STEPHEN C. BYLICK, JR.
Stephen C. Byelick, Jr., Secretary

DOWNSTATE BANKING CO.

By: /S/ DAVID J. EMERSON
David J. Emerson, President and CEO

ATTEST:

/S/ PATRICIA LAMBERT
Exec. Vice Pres./Cashier

SHAREHOLDERS:
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/S/ DAVID J. EMERSON
David J. Emerson

/S/ DAVID J. EMERSON
David J. Emerson, Trustee, Downstate National
Bank Employees Stock Ownership Plan

DOWNSTATE NATIONAL BANK, for the benefit
of David J. Emerson Individual Retirement Account

By: /S/ TRULA BEARD
Trula Beard, Assistant Cashier

/S/ JAMES F. EMERSON
James F. Emerson

/S/ LARRY P. FLYNN
Larry Flynn

/S/ JEFFERY GRIMES
Jeffery Grimes

/S/ JOHN REDNOUR
John Rednour

/S/ PATRICIA LAMBERT
Patricia Lambert

DOWNSTATE NATIONAL BANK, for the benefit
of Patricia Lambert Individual Retirement Account

By /S/ TRULA BEARD
Trula Beard, Assistant Cashier

EXHIBIT A

SHAREHOLDER INFORMATION

<TABLE>
<CAPTION>

Name                           Address                  Social Security or                  Number of
Federal Taxpayer                 Shares of DBC
Identification                  Common Owned

Number
<S>                  <C>       <C>                    <C>       <C>                 <C>      <C>
David J. Emerson               P. O. Box 187                        ###-##-####              7,614.4602

Brookport, IL 62910
David J. Emerson,              P.O. Box 187                          37-192688               1,039.5825
Trustee DNB                   Brookport, IL 62910
Employees Stock
Ownership  Plan

DNB, FBO David J.              P.O. Box 187                         ###-##-####              740.4960
Emerson, IRA                  Brookport, IL 62910

James F. Emerson               1699 Lakeside Drive                  ###-##-####              950.0000
Orlando, FL  32801

Larry Flynn                    Drawer G                             ###-##-####              240.0000
Golconda, IL  62938

Jeffery Grimes                 622 Girard                           ###-##-####              500.0000
Metropolis, IL  62960

John Rednour                   P.O. Box 428                         ###-##-####              100.0000
R.R. 2, Box 307
Duquoin, IL 62832

Patricia Lambert               203 East Meadows                     ###-##-####              179.0000
Altamont, IL  62411

DNB, FBO Patricia              P.O. Box 187                         ###-##-####              474.9403
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Lambert IRA                   Brookport, IL 62910
</TABLE>

EXHIBIT B

BANK MERGER AGREEMENT

THIS  BANK MERGER AGREEMENT ("Agreement") is dated as of _________ __, 1998,
between Illinois One Bank, National Association, a national banking association
("IOB"), and Downstate National Bank, a national banking association ("DNB").

WITNESSETH:

WHEREAS,  as  of  the  date  hereof,  the  outstanding  capital stock of IOB
consists of 55,000 shares of Common Stock, $10.00 par value per share (the "IOB
Stock");

WHEREAS,  as  of  the  date  hereof,  the outstanding capital stock  of  DNB
consists of 13,100 shares of Common Stock, $10.00 par value per share (the "DNB
Stock");

WHEREAS,  all  of  the IOB Stock is owned  of  record  and  beneficially  by
National City Bancshares, Inc., an Indiana corporation ("NCBE");

WHEREAS, all of the  DNB  Stock  is owned of record and beneficially held by
Downstate Banking Co., an Illinois corporation ("DBC").

WHEREAS, NCBE and DBC are parties to an Agreement and Plan of Merger of even
date herewith (the "Acquisition Agreement"), relating to the merger of DBC with
and into NCBE (the "Holding Company Merger");

WHEREAS,  the  Boards of Directors of  IOB,  DNB,  NCBE  and  DBC  have  all
approved the merger of DNB with and into IOB (the "Bank Merger").

NOW, THEREFORE,  in  consideration of the premises and the agreements herein
contained, and for the purpose  of  prescribing the terms and conditions of the
Bank Merger, the mode of carrying the  same  into effect, the manner, basis and
such other details and provisions as are deemed  necessary  or  desirable,  the
parties hereto agree as follows:

1. THE BANK MERGER.

(a)  THE BANK MERGER.   Pursuant to the provisions of the National Bank Act,
as  amended  (the  "NBA"),  DNB  shall be merged with and into IOB, with IOB to
survive the Bank Merger as the surviving   association  or bank (the "Surviving
Bank").

(b)   EFFECTIVE  TIME  OF  THE  BANK MERGER.  The Bank Merger  shall  become
effective at the time specified in the  certificate  approving  the Bank Merger
issued  by the Comptroller of the Currency ("OCC") which shall be  concurrently
with or immediately  after  the  effective  time of the Holding Company Merger.
The time at which the Bank Merger becomes effective  is hereinafter referred to
as the "Effective Time of the Bank Merger."

2. CONVERSION OF CAPITAL STOCK.  At the Effective Time  of  the Bank Merger,
each  share of DNB Stock then outstanding shall, by virtue of the  Bank  Merger
and without any action by the holder or issuer thereof, be surrendered, retired
and cancelled  and each share of IOB Stock shall be converted into one share of
common stock, $10.00  par  value  of  the Surviving Bank.  No provision is made
herein for the rights of dissenters under  either  the  NBA  or the IBA because
NCBE, the owner of all of the outstanding shares of the IOB Stock, and DBC, the
owner of all of the outstanding shares of the DNB Stock, have each approved the
Bank Merger.

3. EFFECT OF THE BANK MERGER

(a) GENERAL.  At the Effective Time of the Bank Merger, DNB  shall be merged
with and into IOB and the separate existence of DNB shall cease.  The Surviving
Bank shall have all the rights, privileges, immunities and powers  and shall be
subject to all of the duties and liabilities of a banking association organized
under  the NBA.  The Surviving Bank shall possess all property, real,  personal
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and mixed,  and  all  debts  due  on  whatever account, and all other choses in
action and all and every other interest,  of  or  belonging to or due to IOB or
DNB and the same shall be deemed taken and transferred  to  and  vested  in the
Surviving  Bank without further act or deed, and the title to any such property
or rights, or any interest therein, vested in IOB or DNB shall not revert to or
be in any way  impaired by reason of the Bank Merger.  The Surviving Bank shall
be liable for all  the  liabilities  and obligations of IOB and DNB in the same
manner and to the same extent as if the Surviving Bank had itself incurred such
liabilities and obligations and had contracted therefor, and any claim existing
or any action or proceeding pending by  or against IOB or DNB may be prosecuted
to judgment as if the Bank Merger had not  taken  place,  or the Surviving Bank
may  be  substituted  in its place.  Neither the rights of creditors,  nor  any
liens upon the property of IOB or DNB shall be impaired by the Bank Merger, but
such  liens shall be limited  to  the  property  upon  which  they  were  liens
immediately prior to the Effective Time of the Bank Merger.

(b) NAME.  The Surviving Bank shall operate under IOB's name.

(c)   PRINCIPAL OFFICE.  The principal office of the Surviving Bank shall be
located  at   IOB's   office  at  Posey  Avenue  and  Lincoln  Boulevard  West,
Shawneetown, Illinois.

(d) ARTICLES OF ASSOCIATION  AND  BY-LAWS.   The Articles of Association and
By-Laws of IOB shall be the Articles of Association  and  the  By-Laws  of  the
Surviving Bank.

(e)  DIRECTORS  AND  OFFICERS.  As of the Effective Time of the Bank Merger,
the Board of Directors of the Surviving Bank will consist of those directors of
IOB in office immediately  prior  to  the  Effective Time.  As of the Effective
Time of the Bank Merger, the officers of the  Surviving  Bank  will  consist of
those officers of IOB in office immediately prior to the Effective Time  of the
Bank Merger.  The directors and officers of the Surviving Bank shall hold  such
offices  until  such  time as their respective successors have been elected and
qualified.

4. TERMINATION.  This  Agreement  shall  be terminated upon a termination of
the Acquisition Agreement.

5. REGULATORY APPROVAL; THIRD PARTIES

(a) REGULATORY APPROVAL.  IOB and DNB shall  each  use their best efforts to
obtain all approvals of any banking regulatory agency of  the  United States or
of  the  State  of  Illinois,  which  approval  is  necessary in order for  the
transactions contemplated hereby to comply with federal or state laws, and each
shall take all action proper or advisable to obtain such  approvals.   IOB  and
DNB  shall  cause  to  be  prepared  and filed any and all such applications or
submissions necessary to obtain such approvals.

(b)  INFORMATION.   IOB  and DNB shall  each  furnish  the  other  with  all
information reasonably required for inclusion in any application made by IOB or
DNB to any governmental or regulatory  body in connection with the transactions
contemplated by this Agreement.

(c) CONSENTS OF THIRD PARTIES.  IOB and DNB shall obtain written consents to
the transactions contemplated hereby to  the  extent  that  such  consents  are
necessary to prevent the consummation of such transactions from constituting  a
breach  of,  or  a  default  under,  any agreement to which either of them is a
party.

(d) OTHER LEGAL REQUIREMENTS.  IOB and DNB shall comply with all other legal
requirements  relating  to  or  resulting   from   the  Merger,  including  any
notifications  required  to be given to depositors under  the  Federal  Deposit
Insurance Act, as amended, after the Effective Time.

6. MISCELLANEOUS

(a) WAIVER AND AMENDMENT.   Any provision of this Agreement may be waived at
any  time by the party that is entitled  to  the  benefits  thereof,  and  this
Agreement  may  be amended, modified or supplemented at any time, and from time
to time (either before  or  after  the shareholders of IOB and DNB has approved
the Bank Merger) pursuant to due authorization  of  the  Boards of Directors of
the  parties  hereto.   No  such  waiver,  amendment or modification  shall  be
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effective unless in writing and signed by the  party  or  parties  sought to be
bound thereby.

(b) ENTIRE AGREEMENT.  This Agreement and the Acquisition Agreement  contain
the entire agreement between IOB and DNB with respect to the Bank Merger.

(c)  APPLICABLE  LAW.  This Agreement shall be governed by and construed  in
accordance with the laws  of  the  United States of America and the laws of the
State of Illinois.

(d) DESCRIPTIVE HEADINGS.  The descriptive  headings are for convenience and
reference only and shall not affect in any way the meaning or interpretation of
this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their  duly  authorized  officers,  all as of the date  and  year  first  above
written.

ILLINOIS ONE BANK, NATIONAL ASSOCIATION

By:_______________________________________
Tom Patton, President and CEO

Attest:

______________________________
Karen S. Frier, Cashier

DOWNSTATE NATIONAL BANK

By:_______________________________________
David J. Emerson, President and
Chief Executive Officer

Attest:

______________________________
___________________, __________

EXHIBIT C

FORM OF OPINION OF COUNSEL FOR DBC

Capitalized terms used and not otherwise  defined  herein  have the meanings
given them in the Agreement and Plan of Merger (the "Agreement").

1. DBC  is  a  corporation  duly  organized,  validly existing and  in  good
standing under the laws of the State of Illinois and  is  registered  as a bank
holding  company  with the Federal Reserve Board under the Bank Holding Company
Act of 1956, as amended.   The  Bank  is  a  national banking  association duly
organized, validly existing and in good standing  under  the laws of the United
States of America.

2. Each of DBC and the Bank have the requisite corporate power and authority
necessary to carry out their respective businesses as currently conducted.

3. The  authorized capital stock of DBC consists of 100,000  shares  of  DBC
Common.   Based solely on a review of DBC's stock records, there are 11,838.479
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shares of DBC  Common  issued  and outstanding and 999.521 shares of DBC Common
held in the treasury.  The authorized  capital  stock  of  the Bank consists of
13,100  shares  of  Bank Stock.  Based solely on a review of the  Bank's  stock
transfer records, there are 13,100 shares of Bank Stock issued and outstanding,
all of which are owned  of  record  by  DBC.  All the outstanding shares of DBC
Common and Bank Stock have been duly authorized  and  validly  issued  and  are
fully  paid  and  non-assessable  and,  to  the best of our knowledge, were not
issued in violation of any preemptive rights.

4. The Agreement has been duly executed and delivered by DBC and constitutes
a valid and binding obligation of DBC, enforceable  against  DBC  in accordance
with  its terms, except to the extent limited by general principles  of  equity
and  by   bankruptcy,   insolvency,   reorganization,  liquidation,  fraudulent
conveyance,  moratorium,  readjustment  of   debt  or  other  laws  of  general
application relating to or affecting the enforcement of creditors' rights.

5. The Bank Merger Agreement has been duly  executed  and  delivered  by the
Bank  and  constitutes  a valid and binding obligation of the Bank, enforceable
against the Bank in accordance  with its terms, except to the extent limited by
general principles of equity and  by  bankruptcy,  insolvency,  reorganization,
liquidation, fraudulent conveyance, moratorium, readjustment of debt  or  other
laws  of  general  application  relating  to  or  affecting  the enforcement of
creditors' rights.

6. All  consents or approvals from Applicable Governmental Authorities  that
are required  to  be obtained by DBC or the Bank in connection with the Mergers
have been obtained.

7. The execution  and  delivery  by  DBC of the Agreement, the execution and
delivery by the Bank of the Bank Merger Agreement,  and  the performance by DBC
and  the  Bank of their respective agreements in, the Agreement  and  the  Bank
Merger Agreement do not: (a) violate DBC's articles of incorporation or by-laws
or the articles  of  association, or by-laws of the Bank, or (b) to the best of
our knowledge, violate, result in a breach of or constitute a default under any
Material Contract listed in the Disclosure Schedule to which DBC or the Bank is
a party or by which its respective properties are bound.

8. Upon the filing  and acceptance of the Articles of Merger by the Illinois
Secretary of State and assuming  the  Holding Company Merger is effective under
the  laws  of  the State of Indiana, the Holding  Company  Merger  will  become
effective under  the  IBCA  upon the issuance of a Certificate of Merger by the
Illinois Secretary of State.

9. No further action on the  part  of  DBC  or  the holders of DBC Common is
required to approve the Holding Company Merger.

EXHIBIT D

FORM OF OPINION OF COUNSEL FOR NCBE

Capitalized terms used and not otherwise defined  herein  have  the meanings
given them in the Agreement and Plan of Merger (the "Agreement").

1. NCBE  is a corporation organized and validly existing under the  laws  of
Indiana and is  registered  as  a bank holding company with the Federal Reserve
Board under the Bank Holding Company Act of 1956, as amended.

2. NCBE has all requisite corporate  power  and authority necessary to carry
out its business as currently conducted.

3. The authorized capital stock of NCBE consists  of  29,000,000  shares  of
NCBE  Common  and  1,000,000 shares of Preferred Stock, without par value.  All
shares of NCBE Common  to  be  issued  to  shareholders  of DBC pursuant to the
Merger  have  been  duly  authorized  and, when issued in accordance  with  the
Agreement, will be fully paid and non-assessable.

4. The  Agreement  has  been  duly  executed   and  delivered  by  NCBE  and
constitutes a valid and binding obligation of NCBE, enforceable against NCBE in
accordance with its terms, except to the extent limited  by  general principles
of   equity   and   by  bankruptcy,  insolvency,  reorganization,  liquidation,
fraudulent conveyance,  moratorium,  readjustment  of  debt  or  other  laws of
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general  application  relating  to  or  affecting the enforcement of creditors'
rights.

5. The Bank Merger Agreement has been duly executed and delivered by IOB and
constitutes a valid and binding obligation  of  IOB, enforceable against IOB in
accordance with its terms, except to the extent limited  by  general principles
of   equity   and   by  bankruptcy,  insolvency,  reorganization,  liquidation,
fraudulent conveyance,  moratorium,  readjustment  of  debt  or  other  laws of
general  application  relating  to  or  affecting the enforcement of creditors'
rights.

6. All  consents  or  approvals of any Applicable  Governmental  Authorities
required to be obtained by  NCBE  in  connection  with  the  Mergers  have been
obtained.

7. No vote by the holders of any of the capital stock of NCBE to approve the
Mergers is required under Indiana law, the articles of incorporation or by-laws
of NCBE or rules of the National Association of Securities Dealers, Inc.  which
apply to Nasdaq National Market issuers.

8. The  execution  and  delivery by NCBE of the Agreement, the execution and
delivery by IOB of the Bank  Merger  Agreement, and the performance by NCBE and
IOB of their agreements in, the Agreement and the Bank Merger Agreement do not:
(a) violate its articles of incorporation or by-laws; or (b) to the best of our
knowledge,  violate, result in a breach  or  constitute  a  default  under  any
material contract, agreement or other instrument to which NCBE is a party or by
which its respective properties are bound.

9. Upon the  filing  and acceptance of the Articles of Merger by the Indiana
Secretary of State and assuming  the  Merger is effective under the laws of the
State of Illinois, the Holding Company  Merger  will become effective under the
IBCL at the time specified in the Articles of Merger.
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EXHIBIT 5

[LETTERHEAD OF BAKER & DANIELS]

March 25, 1999

National City Bancshares, Inc.
227 Main Street
P.O. Box 868
Evansville, Indiana 47705-0868

Ladies and Gentlemen:

We  have  examined  the  corporate  records and proceedings of National City
Bancshares, Inc., an Indiana corporation  (the  "Company"), with respect to (a)
the organization of the Company, and (b) the legal sufficiency of all corporate
proceedings  of  the  Company  taken  in  connection  with  the  authorization,
issuance,  form,  validity  and nonassessability of the shares  of  the  Common
Stock, without par value (the  "Common Stock"), of the Company being registered
for  sale  by  the  Selling  Shareholders  as  that  term  is  defined  in  the
Registration Statement on Form  S-3 (the "Registration Statement"), being filed
by the Company under the Securities  Act  of  1933,  as  amended  (the  "Act").
Capitalized  terms used herein and not otherwise defined shall have the meaning
given them in the Registration Statement.

Based on such examination, we are of the opinion that:

1. The Company  is  a  duly organized and validly existing corporation under
the laws of the State of Indiana.

2. The authorized capital stock of the Company consists of 29,000,000 shares
of Common Stock and 1,000,000 Preferred Shares, without par value.

3. The  307,276  outstanding   Shares   offered   by  sale  by  the  Selling
Shareholders have been duly authorized and are validly  issued   fully paid and
nonassessable.  The 5,574 Shares issuable upon exercise of the Option have been
duly  authorized and will, upon exercise of the Option in accordance  with  the
terms thereof, be validly issued, fully paid and nonassessable.
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We hereby  consent  to  the  filing  of  this  opinion  as  Exhibit 5 to the
Registration   Statement   and   to   the   references   to  us  in  the  Proxy
Statement/prospectus which is a part of the Registration Statement.   In giving
this consent, we do not admit that we come within the category of persons whose
consent is required under Section 7 of the Act or the rules and regulations  of
the Securities and Exchange Commission promulgated thereunder.

Yours very truly,

BAKER & DANIELS

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


EXHIBIT 23(A)

CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference in the Prospectus forming a
part of the Registration Statement on Form S-3 filed by National City
Bancshares, Inc. of our report dated February 26, 1999, on our audits of the
consolidated financial statements of National City Bancshares, Inc. and its
subsidiaries as of December 31, 1998 and 1997 and for the years ended December
31, 1998, 1997 and 1996, which appears in the National City Bancshares, Inc.
Annual Report on Form 10-K for the year ended December 31, 1998.  We also
consent to the reference of our firm under the heading "EXPERTS" in the
Prospectus.

/s/ PRICEWATERHOUSECOOPERS LLP
Lexington, Kentucky
March 25, 1999
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EXHIBIT 23(B)

CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference in the Prospectus forming a
part of the Registration Statement on Form S-3 filed by National City
Bancshares, Inc. of the report of Eskew & Gresham PSC dated February 25, 1998,
on their audit of the consolidated balance sheets of Progressive Bancshares,
Inc. as of December 31, 1997 and 1996, and the related consolidated statements
of income, stockholders' equity, and cash flows for the years then ended, which
report appears in the National City Bancshares, Inc. Annual Report on Form 10-K
for the year ended December 31, 1998.

/s/  CROWE, CHIZEK & COMPANY LLP (successor to Eskew & Gresham, PSC)
Lexington, Kentucky
March 25, 1999
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EXHIBIT 23(C)

CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference in the Prospectus forming a
part of the Registration Statement on Form S-3 filed by National City
Bancshares, Inc. of our report dated February 24, 1998, on our audit of the
consolidated statements of financial condition of Hoosier Hills Financial
Corporation and subsidiary, as of December 31, 1997 and 1996, and the related
consolidated statements of income, changes in stockholders' equity, and cash
flows for the years then ended, which report appears in the National City
Bancshares, Inc. Annual Report on Form 10-K for the year ended December 31,
1998.

/s/  SHERMAN, BARBER & MULLIKIN
Madison, Indiana
March 25, 1999
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EXHIBIT 23(D)

CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference in the Prospectus forming a
part of the Registration Statement on Form S-3 filed by National City
Bancshares, Inc. of our report dated October 24, 1997, on our audit of the
statements of financial condition of Princeton Federal Bank, fsb, as of
September 30, 1997 and 1996, and the related consolidated statements of income,
changes in stockholders' equity, and cash flows for the years ended September
30, 1997, 1996 and 1995, which report appears in the National City Bancshares,
Inc. Annual Report on Form 10-K for the year ended December 31, 1998.

/s/  THURMAN CAMPBELL & CO.
Princeton, Kentucky
March 24, 1999
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EXHIBIT 23(E)

CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference in the Prospectus forming a
part of the Registration Statement on Form S-3 filed by National City
Bancshares, Inc. of our report dated June 8, 1998, on our audit of the
consolidated balance sheets of 1st Bancorp Vienna, Inc. and subsidiary, as of
December 31, 1997, and the related consolidated statements of income, changes
in stockholders' equity, and cash flows for the two years ended December 31,
1997 and 1996, which report appears in the National City Bancshares, Inc.
Annual Report on Form 10-K for the year ended December 31, 1998.

/s/  GRAY HUNTER STENN LLP
Marion, Illinois
March 25, 1999
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