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i German American Bancorp, Inc.

GERMAN AMERICAN BANCORP, INC.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 21, 2015

We are pleased to notify you that we will hold 8845 annual meeting of our shareholders on Thurdday 21, 2015, at 6:30 P.M.,
Eastern Time, at the Klub Haus 61, 2031 Newtonegtdasper, Indiana, for the following purposes:

1. to elect four directors, each to serve until th&®8nnual meeting of sharehold

2. to approve, on an advisory basis, the appoimtrmeCrowe Horwath LLP as our independent regéstgublic accounting
firm for our fiscal year ending December 31, 2045

3. to transact such other business as may properlg dmfore the meetir

Our Board of Directors has established the clodmusiness on March 6, 2015 as the "record datehferannual meeting. This
means that you are entitled to vote at this medtimgerson or by legally-appointed proxy) if otiock records show that you owned our
Common Shares at that time.

We invite you to attend this annual meeting in persn. Even if you plan to attend, please complete gsi and date
the accompanying proxy and return itto our agent promptly in the enclosed postage-paiénvelope - or, vote by Internet
or by telephoneby following the instructions in the accompanying Poxy Statement.

GERMAN AMERICAN BANCORP, INC.

CLAY W. EWING
Secretary

April 1, 2015
Jasper, Indiana
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PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS OF
GERMAN AMERICAN BANCORP, INC.

to be held May 21, 2015
INTRODUCTION

The Board of Directors of German American Banctmp, is soliciting proxies from shareholders far itse at the 2015 annual
meeting of shareholders, and at any adjournmeatjpurnments of that meeting. The annual meetisgheduled to be held on Thursday,
May 21, 2015, at 6:30 P.M., Eastern Time, at thebktlaus 61, 2031 Newton Street, Jasper, Indiana.

To improve readability, German American Bancorg, IJmvhich has prepared this proxy statement, withetimes speak in this
document in the first-person (using words suchnas''br "our" or "us") and will address its sharatek using second-person words (such as
"you" or "your"). We will also sometimes refer t@fBnan American Bancorp, Inc., as "the Company.tReices to the Board of Directors of
the Company in this proxy statement will usuallysbertened to "our Board." References to our “Prégynmittee” will refer to Mr. J. David
Lett and Ms. Christina M. Ernst, who are designdttedthe proxy cards that accompany this proxy statg as being the persons who are
authorized to vote at the annual meeting thosessttaat are owned of record by shareholders thatasid return such proxy cards.

We are mailing this proxy statement, together with 2014 annual report (Form 10-K) and summary ahreport, a proxy card and
an invitation to attend our annual meeting, to shareholders on or about April 1, 2015.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholdersto be held on May 21, 2015:

This Proxy Statement and the Company's Annual RepoForm 10-K for the fiscal year ended Decemtier2®14, are available free of
charge at www.edocumentview.com/GABC.

INFORMATION ABOUT THE MEETING AND VOTING
Purposes of the Meeting
The purposes of the annual meeting are:
1. To elect four directors, each to serve until th&&@annual meetin

2. To approve, on an advisory basis, the appointimeCrowe Horwath LLP as our independent regésterublic accounting firm
for our fiscal year ending December 31, 2015; and

3. To transact such other business as may properlg ¢tm@fore the meetir
Shareholders Entitled to Vote at the Meeting

Our Board has established the close of busine$éasoh 6, 2015 as the "record date" for this anmuekting. This means that you
are entitled to vote at this meeting (and any amjments) if our records show that you owned our @am Shares at that time. As of this
record date, 13,215,800 of our common shares wsted and outstanding, held by approximately 3;88tered shareholders of record.
Each issued and outstanding Common Share as oé¢bed date is entitled to one vote on each mptgrerly to come before the annual
meeting and can be voted only if the record owrfi¢hat share, determined as of the record dageisent in person at the meeting or
represented by proxy.




Voting Shares By Proxy That You Hold In Your Name

You have three choices:

. VOTE BY INTERNET - www.envisionreports.com/GABQJse the Internet to transmit your voting instiaies up until
1:00 A.M. Central Time on May 21, 2015. Have yotoxy card in hand when you access the web sitéowdhe steps
outlined on the secured website.

. VOTE BY PHONE - 1-800-652/OTE (8683). Call toll free within the United StateCanada, and Puerto Rico any time
touch tone telephone up until:00 A.M. Central Time on May 21, 2015. There is BRBARGE to you for the call. Have
your proxy card in hand when you call. Follow thetructions provided by the recorded mess

. VOTE BY MAIL - Mark, sign and date your proxyrchand return it in the postage-paid envelope wefeeided or mail it
to Proxy Services, c/o Computershare Investor SesyiP O Box 43102, Providence, Rl 02940-5068

Voting Shares That You Hold in Brokerage or SimilarAccounts

Many shareholders hold their shares through a bto&kr, bank, or other nominee rather than dirdotijreir own name. If you hold
your shares in one of these ways, you are considebeneficial owner, not a record owner, and yaundfore have no direct vote on ¢
matter to come before the annual meeting. Yourdadkank, or nominee will send you voting instrans for you to use in directing the
broker, bank or nominee in how to vote your sha¥esir broker, bank or nominee may allow you to d&liyour voting instructions via the
telephone or the Internet.

If you hold your shares through a broker and yomaiotimely provide your broker with specific insttions on how to vote your
shares, your broker will not be authorized to eagbte on your behalf on Proposal 1 but will behatized to cast a vote on your behalf, in its
discretion, on Proposal 2. In such cases, a "bmoéasvote” may be entered with respect to youreshan Proposal 1 to reflect that your
broker was present with respect to your shardseatieeting but was not exercising voting rightyouar behalf with respect to those shares.

Your Voting Options on Each of the Proposals

You may vote "for" or "withhold" (meaning you ch@® withhold from our Proxy Committee your autltytd vote) with respect t
the election of each nominee for director (Propdsah the proxy card).

You may vote "for," "against" or "abstain" with pet to:
» the nonbinding advisory proposal on the appro¥#he appointment of Crowe Horwath LLP (Proposali2the proxy cardanc

» any other proposal that may properly be broughtigethe meeting (Proposal 3 on the proxy cardgif seturn a proxy card, yc
will appoint our Proxy Committee as your proxy me "for,” "against" or "abstain" with respect towy shares, and will have no
opportunity on the proxy card to direct the Proxgn@nittee as to such proposals due to their prgsannown nature).

Our Board's Voting Recommendations

Our Board recommends that you vote:

* FOR the election as directors of the four indiddls named as its nominees in this proxy statefgnposal 1 on the proxy
card); and




* FOR the approval, on an advisory basis, of goatment of Crowe Horwath LLP as our independegtstered public
accounting firm for our fiscal year ending Decem®&y 2015 (Proposal 2 on the proxy card).

If any other matter is properly brought before @éimmual meeting, the Companthrough the individuals named on the enclosedy
card acting as our "Proxy Committee," or their deses, and pursuant to the blanket authorizatiantgd under the proxy card - will vote
your shares on that matter in accordance with iberetion and judgment of the Proxy Commiti

Required Votes to Approve Each Proposal

Four positions on our Board are scheduled to belfthy vote of the shareholders at the annual mgefis a shareholder, you are
entitled to cast one vote per share for each abdpur nominees for election as directors at theual meeting, but you may not cumulate
your votes (in other words, you may not cast voégsesenting four times the number of your shanéiled to vote in favor of a sing
nominee). Directors are elected from among the negs by a plurality of the votes that are cast anaimominees; this means the
individuals whose names are validly placed into mation at the meeting who receive the four higimeshbers of votes cast "for" their
election will be elected as directors of the Conypéirthere are only four individuals who are véighlaced into nomination at the annual
meeting, and assuming a quorum is established antkds held on the election at which each of sumtminees receives at least one vote,
then all of the four nominees will be elected, reliess of the number of "broker non-votes" or "Witld" instructions our Proxy Committee
may have received with respect to one or more df iominees on the proxy cards or voting instrindithat are returned to us.

A majority of the votes cast at the meeting wilpegve: (i) the proposal to approve the appointneéi@rowe Horwath LLP and (ii)
all other matters that arise at the annual meeting.

Please note, however, that because the votes @pfwentment of Crowe Horwath LLP is advisory intura, the result of such vote
will not be binding upon our Board or its commitiee

Quorum

Indiana law provides that any shareholder acticaraeeting requires that a quorum exist with resspethat meeting. Once a shar
represented for any purpose at a meeting, it imddddy Indiana law to be present for quorum purpdsethe remainder of the meeting and
(unless a new record date is or must be set fosaaly adjournment) any adjournment of that meeting.

A majority of the common shares entitled to votéhég meeting, present either in person or by prewl constitute a quorum for all
purposes at the meeting. If a quorum should ngiresent, the annual meeting may be adjourned fimeto time until a quorum is obtained.

Shares held of record by shareholders who (in persdy proxy) abstain from voting on any or albposals (and shares represented
by "broker non-votes," described above under "pfitnares That You Hold in Brokerage or Similar Aauts") will be included in the
number of shares present at the meeting for puspaisgetermining the presence of a quorum. Howelestentions and broker non-votes as
to any proposal will not be considered to be vtites have been "cast" on that proposal and therefidl not affect the outcome of the vote
any proposals described by this Proxy Statement.

Voting on Possible Other Matters

We are not aware that any person intends to prappaseny matter, other than the two numbered malscspecifically described by
this Proxy Statement, be presented for consideratiaction by our shareholders at our annual mgelf any such other matter should
properly come before the meeting, however, faveralstion on such matter would generally requireafifiemative vote of a majority of the
votes cast, unless our articles of incorporatiohydaws or applicable law require otherwise. If wate by proxy, you will be granting our
Proxy Committee authority to vote your shares onsarch other matter in accordance with their diszneand judgment.




Revocation of Proxies or Voting Instructions

A shareholder of record who has delivered a pratg in response to this solicitation may revoKeeitore it is exercised at the
annual meeting by executing and delivering a tinalgl valid later-dated proxy, by voting by ballotlze meeting or by giving written notice
to the Secretary. If a shareholder of record hasdsgia the Internet or by telephone, such shadeiohay also change that vote with a timely
and valid later Internet or telephone vote, ascds®e may be, or by voting by ballot at the meeWitendance at the meeting will not have the
effect of revoking a proxy unless a shareholdeegjiproper written notice of revocation to the Seeyebefore the proxy is exercised or the
shareholder votes by ballot at the meeting. Beragfisvners who have directed their broker, banka@mninee as to how to vote their shares
should contact their broker, bank or nominee fstrinctions as to how they may revoke or changeetiroting directions.

Solicitation of Proxies

Our Board is making this solicitation of proxies tur annual meeting. Our Company will bear alltsa@d such solicitation,
including the cost of preparing and mailing thiexyr statement and the enclosed form of proxy. Atfterinitial mailing of this proxy
statement, proxies may be solicited by mail, teteygh facsimile transmission or personally by dwegtofficers, employees or agents of the
Company. Brokerage houses and other custodiangneemand fiduciaries will be requested to forwsoticiting materials to beneficial
owners of shares held by them for the accountepéficial owners, and we will pay their reasonalleof-pocket expenses.




PROPOSAL 1
ELECTION OF DIRECTORS

Our full Board currently consists of eleven direstaf whom all eleven served on our Board at itine bf the 2014 annual meeting
of the Company's shareholders.

Our Board is divided into three classes, and dirsdn each class serve a three-year term. Thestefmach class expire at
successive annual meetings so that the shareh@ldetsone class of directors at each annual ngeelime current classification of our Board
is:

Terms expiring at this annual meeting: U. Butckrq] Chris A. Ramsey, Raymond W. Snowden,
and Michael J. Voyles

Terms expiring at the 2016 annual meeting: Douglas A. Bawel, Marc D. Fine, J. David Lett, and
Thomas W. Seger

Terms expiring at the 2017 annual meeting: ClmasM. Ernst, M. Darren Root, and Mark A.
Schroeder

Our Board, on the recommendation of the Govern&meinating Committee, has nominated Messrs. Kleam&ey, Snowden and
Voyles for re-election at this year's annual megtlifire-elected, each of our Board's four noming#isserve on our Board until the annual
meeting in 2018, or until his successor is dulgted and qualified in accordance with the CompaBylaws. If any of these nominees sha
become unable to accept election, our Proxy Coremitiay vote for other person(s) selected by ourd@ur Board has no reason to
believe that any of the nominees will be unabladecept election.

The tables below present certain information camiogrour Board's nominees for election at this \se@nnual meeting, followed by
information concerning those Board members whmatestanding for election this year and whose tefwifice will continue after the
annual meeting. This information includes theirgera principal occupations, which have been theedamthe last five years, unless
otherwise noted. The biographies of each of theinees and continuing directors below contain infation regarding the experiences,
qualifications, attributes or skills that caused @overnance/Nominating Committee and our Boadktermine that the person should be re-
elected (or should continue to serve even if reamding for re-election) as a director for the Compiam 2015.

Following these tables is information concerning carporate governance and committee structuresh&Ve noted in the tables the
Committee memberships of those directors who semvliose standing committees about which informagrovided elsewhere in this
document, namely our Compensation/Human Resoukcekt, and Governance/Nominating Committees. Otgalors also serve on other
committees of our Board and the board of direatbthe Company's banking subsidiary that are mpaired to be described by this Proxy
Statement and which are therefore not identifietth@se listings.

Elsewhere in this proxy statement you will finddrmhation concerning the numbers of our common shitwa are beneficially
owned by each of our directors (see "OWNERSHIP QR@OMMON SHARES BY OUR DIRECTORS AND EXECUTIVE OREFERS")
and information regarding the compensation of areatiors (see "EXECUTIVE AND DIRECTOR COMPENSATIONWe urge you to
review all of this information when deciding howuote on Proposal 1.

Our Board recommends that you vote FOR all four othe nominees named below.
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Nominees for Election at the 2015 Annual Meeting

U. Butch Klem

U. Butch Klem, 64, has served as a director ofGbmpany since 2004, is Chairman of the Governarareihating Committee of our Board
and is a member of its Compensation/Human Reso@ossnittee. Mr. Klem, President and CEO of U.B.IEurniture Company, a
furniture manufacturer based in Jasper, Indianaded that company in 1973, and has grown it tediam-sized manufacturer employing
over 100 people. In the course of managing thawtiroMr. Klem has gained experience in sales, hureaaurces, accounting and finance.
Mr. Klem has been our Board's "lead independesetthr since 2009, and he provides our Board va#tdérship, as well as his business
insights gained from his successful entrepreneadtlities.

Chris A. Ramsey

Chris A. Ramsey, 58, has served as a directoreo€mpany since his election to a newly-createddiseat, effective January 1, 2011. Mr.
Ramsey is president of Ramsey Development LLCndifana, Inc. (a real estate company based in Tigl] @diana) and the owner of
several businesses in the construction and restleastdustry with over 29 years' experience in estdte. Mr. Ramsey has served on the
boards of directors of the former Bank of Evansyithe former Tell City National Bank (Tell Cityydiana) and former First National Bank
(Cannelton, Indiana). Mr. Ramsey therefore bringisi@ble bank director experience as well as rdategxperience to our Board.

Raymond W. Snowden

Raymond W. Snowden, 64, was appointed to our Befiedtive February 1, 2014, to fill a newly-creataiard seat. He is also serving as a
member of our Board’s Audit Committee. Mr. Snowdethe Board Chairperson, President & Chief Exeeu®fficer of Jasper, Indiana-
based Memorial Hospital and Health Care Center harsdover 31 years of management experience inethiéh care industry. He also serves
as a Board member for the Indiana Hospital AssiaciatGenesis Health Alliance, Vincennes Univergiigper Campus Foundation, Welborn
Baptist Foundation in Evansville, and southwestadiana Community Patient Safety Coalition, and jgast Board member of the Patoka
Valley Healthcare Cooperative and of Dubois Str(fogmerly Dubois County Area Development CorporajidMr. Snowden was appointed
as a member of the Jasper Economic Development Gssiom in 2011 and continues to serve in that dapadr. Snowden therefore brings
health care industry knowledge to our Board, as$ aginsights into economic development initiativesur heritage banking markets.

Michael J. Voyles

Michael J. Voyles, 66, has served as a directth@fCompany since 1998 (and as a member of the lodar predecessor banking company
for 13 years prior to its affiliation with the Corpy), and is a member of its Audit Committee. Moylés, who currently is President of
Voyles Properties, LLC (real estate holdings) and.M Inc. (rental properties), was President ofée Supermarket, Inc. (retail groceries)
based in Petersburg, Indiana, from 1985 througsaiks in January 2009. Our Board has benefitedeapdcts to continue to benefit from the
varied business experiences of Mr. Voyles as veehia knowledge of the Petersburg (and surrounlikg County) Indiana community.




Continuing Directors of the Class with Terms Expirng at the 2016 Annual Meeting

Douglas A. Bawel

Douglas A. Bawel, 59, a director of the Companygasi004, is a member of its Audit Committee and gemsation/Human Resources
Committee. He is Chairman and Chief Executive @ffiof Jasper Engines & Transmissions, a $358 miftiovately-held manufacturer
based in Jasper, Indiana, with over 1,800 employdesBawel previously served from January 1999uoe 2007 as an outside director of
Steel Technologies, Inc., a publicly-held compang served as Chair of its Marketing Management @and a member of its Audit
Committee. Our Board values Mr. Bawel's insightsigd from his years of management experience waisiper Engines &Transmissions,
and his past experience in serving on another giyHtield company's board of directors.

MarcD. Fine

Marc D. Fine, 55, has served as a director of the@any since his election in 2011. Mr. Fine wageatbr of the former Bank of
Evansville, having been among its founding diregi@mup in 2001. Mr. Fine has practiced businessitalvansville, Indiana since 1984 and
was a founding partner of the law firm of Rudolpime, Porter & Johnson, LLP, in Evansville. Rudglpme, Porter & Johnson, LLP
recently merged with Jackson Kelly PLLC and Mr.d-became the Managing Member of the EvansvilleeffiHe is also active in many
civic and community organizations and is a Commissi of the Indiana Gaming Commission (since 2088)fficial agency of the State of
Indiana that oversees the state's gaming industryBoard believes that Mr. Fine's experience isifess (including the banking business),
state government, and law, in addition to his ireatent in the Evansville business and civic commiesyiis of significant benefit to it.

J. David Lett

J. David Lett, 62, a director of the Company si#080 and a member of its Governance/Nominating Cittexen has practiced law for over
33 years with Lett & Jones, a law firm in Martin @y, Indiana (part of the Company's southern Imaisarket area) that provides legal
services to a wide range of individual, governmkata organizational clientéle in Martin, Daviessl®ubois Counties. Mr. Lett's
professional and civic relationships and statuthiwithese communities position him well to offelwable insight and perspective on a
variety of matters relating to the Company's bagkinsurance, investment, and trust services.

Thomas W. Seger

Thomas W. Seger, 57, has served as a directoed@dimpany since his election to a newly-createddseat, effective August 16, 2011 and
is Chairman of our Board's Compensation/Human RessuCommittee and is a member of our Governanegiihding Committee. Mr.
Seger is vice president of Wabash Valley Produdange poultry producer, headquartered in Dubaididna, and president of Simple
Transport, which is also located in Dubois. Assutieof Mr. Seger's 36 years' of experience in ppwnd agriculture, Mr. Seger brings to
our Board unique perspectives based on his knowlefithe agricultural industry on a local, regiqraald national level. In addition, Mr.
Seger's many years of experience in human resowgioagement with Wabash Valley enhance his effestis® as Chairman of our
Compensation/Human Resources Committee.




Continuing Directors of the Class with Terms Expirng at the 2017 Annual Meeting

Christina M. Ernst

Christina M. Ernst, 65, has been a director ofGloenpany since 2004 and presently serves as a mahther Board’'s Compensation/Human
Resources Committee. She has served since 1988asn@an and President of Miller Construction Companc., an electrical power line
contractor based in Vincennes, Indiana, with appneiely 100 employees. Among her duties is ovenggttie investment of approximately
$700 million of assets of a Taft Hartley benefitduas a trustee and member of the investment caeenis. Ernst previously served on the
board of directors of another publicly held comntyihiank holding company based in Vincennes, Indignar to its acquisition by a larger
bank in 1998. Our Board believes that Ms. Erngidsito it varied business and investment manageexgeriences, and knowledge of
Vincennes, Indiana and the surrounding Knox Cogntymunity.

M. Darren Root

M. Darren Root, 54, was appointed to the Boardcgiffe January 1, 2013. Mr. Root serves as the @taairof the Audit Committee of our
Board. Mr. Root is President and founding membeéR@bt & Associates LLC, a Bloomington, Indiana-lshaecounting firm, and CEO of
RootWorks LLC, a membership-based consulting fiedidated to educating small and mid-size accourfitings on technology, practice
management, marketing, branding and more. Mr. Rolats CPA, CITP (Certified Information Technologsofessional), and CGMA
(Chartered Global Management Accountant) credemtidf. Root is the author of “The Intentional Acotant” and co-authored the books
“The E-Myth Accountant” and “Youtility for Accountds.” He is the former Executive Editor of CPA Riee Advisor. Our Board believes
that Mr. Root’s knowledge base in the areas of aeting, audit, finance, and technology enhancesd@aad Audit Committee decision-
making, and that he brings a depth of knowledgh@Bloomington, Indiana market area to the Board.

Mark A. Schroeder

Mark A. Schroeder, 61, has served as a directdtteoCompany since 1991, as its Chief Executived®ffsince 1999 and as its Chairman
since 2009. Mr. Schroeder, who was certified asldip accountant in Indiana in 1995, has over 4ryef day-to-day banking experience,
including experience as the Company's chief lendiifiger and as the Company's chief financial @fiand chief operating officer. Mr.
Schroeder is active in Indiana and national ingustganizations, including the boards of directfrteading state (1999-2011) and national
(2004-2011) community banking industry associatiamsl since 2007 has served as Vice Chairman @ddlaed of Members of the Indiana
Department of Financial Institutions, an officiglemcy of the State of Indiana that oversees thkibgrand finance industry. Our Board
believes that Mr. Schroeder's banking industry Kedge and experience, and his insights as CEQneatiable.




Board Leadership Structure

Our Board is led by a lead independent directortand Chairman of the Board. The lead independieattdr assists our Board in
assuring effective corporate governance and sawvebairperson of meetings of the independenttdirethat are held without the presenc
any directors who may at that time be deemed nbetimdependent. The lead independent directorchiams meetings of our Board during
any meetings or portions of meetings if the Chairroithe Board is absent. The Chairman of the Bohairs meetings of our Board (other
than the separate sessions only of the Board'pémdkent directors) and of our shareholders. MroKike our Board's lead independent dire
and Mr. Schroeder (our Chief Executive Officerpis Chairman of the Board.

Our Board believes that this leadership structsitbé most appropriate for our Company. Our Boaitikbes that it benefits by the
efficiencies achieved in having the role of CEO &ihirman combined in the same individual (Mr. $eltler), and that the detailed
knowledge of our day-to-day operations and busipessessed by our Chairman of the Board as a i@fshik also acting as our CEO greatly
enhances the decisionaking processes of our Board as a whole. The gmtignce of the Board as a whole is not compromisadever, as
result of the active involvement of Mr. Klem as ttesignated lead independent director, who isgosition to ensure that the powers and
duties of the Chairman are being handled respondispite the dual role held by the Chairman as GE@hermore, consistent with
NASDAQ listing requirements, the independent divestregularly meet in independent sessions withMrutSchroeder in attendanc

Director Independence

In accordance with rules of The NASDAQ Stock Marketr Board affirmatively determines the indepermteof each Director and
nominee for election as a Director. Our Board hateminined that each of the Directors of the Comgatgntified above) is independent
under the definitions and interpretations of NASDB€rause none of them have any relationship wélCibimpany that, in the opinion of our
Board, would interfere with the exercise of hisher independent judgment in carrying out the resitdlities of a director, except that Mark
A. Schroeder is not independent because he istih@@an and Chief Executive Officer of the Company.

Our Board has not established its own definitiatifgrent from the definitions and interpretatiasfNASDAQ) for determining
whether its members are independent, but rathéws\wsuch independence determinations on the basie total mix of information
available to our Board at the time of the makingath such determination. Included in this infoioraare any relationships (such as the
ordinary course loan transactions by the Compadran& subsidiary with members of our Board and thedated persons, or the membership
of directors in law firms that may provide legahsees to the Company and its subsidiaries) thaiGbmpany has or may have with its
directors that are disclosed in the Company's mezgint proxy statement or that become known tdBaard from time to time after the
issuance of that proxy statement.

In considering the independence of Directors Fime leett, the Board reviewed the Company's relatigpsswith the law firms of
which those directors are partners. Both of thaseflrms have their offices in the geographic m#slserved by the Company's banking and
other subsidiaries. Mr. Lett's firm has served@amesel for the Company's subsidiaries in the padtexpects that it may continue to do so in
the future. Payments by the Company and its swudrsédito Mr. Lett's firm for that firm's servicesrihg 2014 did not exceed $10,000 and are
not expected to exceed $10,000 on an annualizesl ibate future. Mr. Fine's firm from time to timmepresents the interests of the Company
and its subsidiaries in legal matters arising mHEvansville area. During 2014, the fees paid toHtre’s firm (primarily in relation to a sing
matter that was not being handled by Mr. Fine peabp) were approximately $227,000. These feesasgmt less than 1% of the total fees
received by Jackson Kelly PLLC during 2014. Thesfemuld have represented less than 5% of thefesalreceived by Rudolph, Fine, Pa
& Johnson, LLP had its combination with Jacksonl)KEILLLC not occurred during 2014. On the basishig teview, our Board determined
that these law firm relationships did not interfaii¢h the ability of either of those two directdsexercise his independent judgment in
carrying out his responsibilities as a directothaf Company.
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Subsidiary Board Memberships

All members of our Board also serve on the boardirgfctors of German American Bancorp, our whailyned bank subsidiary, ar
if applicable, upon the same committees of the Isafisidiary board of directors as they serve orBmard. In addition:

. several of our directors participate in selecte@tings of the separate advisory boards of certairking regions of our bai
subsidiary, as follows: Mr. Snowden, East Region; Wbyles, West Region; Mr. Fine, South Region; Root, North
Region; and Mr. Klem, floats between Regions.

. Directors Ernst, Lett, Schroeder, Ramsey andi&ogre members of the boards of directors of tixamuo other principal
operating subsidiaries, German American Financeligors & Trust Company and German American Inscgaimc.

Risk Oversight

All members of our Board oversee the managemeotioCompany's affairs directly and through its cattems. In doing so, our
Board acts at all times with a view to the bestiiests of our Company and our shareholders. lillifudfits mandate, our Board, among other
matters, is responsible for reviewing the princifisits of our Company's business to ensure theogpipte systems are in place to manage
these risks. The Audit Committee of our Board iarged with the responsibility to assist our Boardhionitoring our principal financial risks
and the processes employed to manage such riséiscimarging its mandate, the Audit Committee of Board discusses with management
our major financial risk exposures and the stepsagament has taken to monitor and control suchsexps, including our risk assessment
and risk management practices.

Committees and Attendance

Our Board held 11 meetings during 2014. All of tleectors who acted as such at any time during 2@tehded at least 75% of the
aggregate number of meetings of our Board anddherittees on which he or she served that were dwglidig 2014.

Our Board has standing committees that addressdgsiating to audit, executive compensation amdimations:

. The Audit Committee, presently consisting ofdaiiors Bawel, Root, Snowden, and Voyles, met 52ime&014. The Audit
Committee oversees the Company's accounting aaddial reporting processes and the audits of thep2ay's
consolidated financial statements and internalrcbower financial reporting.

. The Compensation/Human Resources Committeegpifgconsisting of Directors Bawel, Ernst, KlemgdaSeger, met 2
times during 2014. The Compensation/Human Reso@oeasmittee reviews compensation for the executivesofficers,
other than the Named Executive Officers, and magesmmendations to our Board with respect to tiepansation of the
NEOs.

. The Governance/Nominating Committee, preserdhsisting of Directors Klem, Lett and Seger, ménies during 2014.
The Governance/Nominating Committee assists ourdBa&h respect to the composition, performance famdtioning of
our Board (including the recommendation of nomirfee€lection or appointment to our Board) andeffectiveness of the
Company's corporate structure and governance.

Each of the members of the Audit Committee, Comatims/Human Resources Committee and the Governdanghating
Committee is an independent director, as that temefined by the listing standards of NASDAQ. tiddion, each member of the Audit
Committee and of the Compensation/Human Resouroenitbee satisfies the additional independence requents specified by those listing
standards for audit committee members and compgensaimmittees, respectively.
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Corporate Governance Guidelines

The Board’s Corporate Governance Guidelines argafla for review by shareholders in the CorpoiRatefile - Governance
Documents section of the Investor Relations portibthe Company's web site, www.germanamerican.cdimgse Guidelines address
(among other matters):

. the composition and structure of the board udirlg the independence of directors and board tshife each of which are
discussed above;

. the criteria and procedures for assessing thetefferess and suitability for service of directonsl@roposed directol

. the responsibilities and compensation of direc

. the identification, structure and composition af tommittees of our Boal

. the policy of our Board to hold executive sessiof the independent board members (without thegmrce of management

or other directors deemed by our Board not to dependent) in connection with each regularly sclegtlBoard meeting,
and at other times as necessary; and

. procedures by which shareholders may communicateauir Boarc

In addition, the Corporate Governance Guidelinéahdish expectations for ownership of our commatlsty our non-employee
directors and our chief executive officer. Understh guidelines, noemployee directors are expected to attain an imesst position in shar
of our common stock (measured by the same rulaseassed for determining the number of shares malyf owned in our annual meeting
proxy statement) equal to a multiple of three tiresr current annual cash retainer and the chie€etive officer is expected to attain an
investment position in our common shares equdir@ettimes his or her base salary. Exceptionsasetiownership guidelines may be
approved by the lead independent Director for geadon.

Director Nominations Process

Our Board adopted a charter for the Governance/Natimg Committee in 2004 and reviewed and confirthedcharter's continued
adequacy and effectiveness at its annual reorgiémzaeeting in June 2014. The charter directs@beernance/Nominating Committee to
evaluate candidates for nomination by our Boarcefection to our Board, and specifies that our Bowitl consider for nomination for
election to our Board only those candidates wha@ecemmended for nomination by the Governance/Natitig Committee. A current copy
of the charter is available for review by shareboddn the Corporate Profilegsovernance Documents section of the Investor Relagportiol
of the Company's web site, www.germanamerican.com

In evaluating candidates for membership on our 8ae Governance/Nominating Committee is requingthe charter to consider
favorably those candidates who, in the Governamm®iNating Committee's judgment, (a) possess demaiadtbusiness and financial
judgment, strategic thinking, general managemepég&nce or perspective, leadership, experienaedustry with comparable complexitie
general knowledge of financial services industnd amiliarity with local, state, regional and ratal issues affecting business; (b) have a
background that serves our Board's interest inmlmeeship comprised of individuals with varied ocatipnal experience and perspective; (c)
have sufficient time to devote to the Company'sriass; (d) possess the highest moral and ethieahcter and agree to uphold and assure
compliance of the Company's Code of Business Cdn¢kjchave a history of community involvement aimdc-mindedness; (f) are not
engaged (directly or indirectly) in any activityvase to, and do not serve on the board of direatbfor have any material ownership inte
in), any other company whose interests are adters® in conflict with, the Company's interestsgddg) possess the ability to oversee, as a
director, the business and affairs of the Companytfe benefit of all constituencies of the Company

The charter further specifies that, in connectiaiinwach annual meeting of shareholders, the GeveeiNominating Committee
will consider candidates (based on individual dficgtions and the needs of our Board as
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determined from time to time by the Governance/Nwating Committee) that have been recommended bylsblalers for nomination at the
annual meeting, if the recommendations are subdnityeletter addressed to the attention of the @feir of the Governance/Nominating
Committee in care of the Secretary of the Comparajled by registered or certified mail (return ripteequested), and received by the
Secretary at the Company's principal executiveceffion or before December 1st of the year precetiemgnnual meeting for which the
recommendation is made.

In addition to considering candidates who are reovemded by shareholders, the Governance/Nominatimgn@ttee will meet from
time to time with members of our Board, includihg thief executive officer and other officers whaynbe members of our Board, and with
other executive officers of the Company with a vievidentifying persons who may be qualified toveeon our Board. The
Governance/Nominating Committee may also, in issmition as granted by the charter, engage a plairty- search firm to assist in identify
and evaluating potential candidates. All candidétegardless of whether identified through sharééotecommendations) shall be evaluated
according to the same standards, except that¢ajnbent directors who are standing foefeetion may receive preference on account of
prior experience with the business and affairhef@ompany, and (b) candidates who may be considerelection to our Board pursuant to
any understanding or agreement negotiated by tihhep@oy with any third party may receive preferemcadcordance with the special terms
of such understanding or agreement.

The charter provides that the Governance/NominaZiagimittee shall not recommend any candidate t@Board as a nominee for
election as director unless such candidate (a)owilht least 25 years of age at the time of ele¢tar Bylaws also provide that no person 69
years of age or older at time of election shaléleeted to our Board, unless waived by our Bodtg)will not serve, at the time of election,

a director of more than two other companies thatréports with the Securities and Exchange Comiariasnder Section 13 or 15(d) of the
Securities Exchange Act of 1934, as amended, (itlefjudgment of the members of the Governance/Natinig Committee, has the ability
read and understand fundamental financial stateaneruding a balance sheet, income statementcastd flow statement, (d) has not been
involved in any legal proceedings of the type diésct by Item 401(f) of Regulation S-K of the Setiesd and Exchange Commission which
legal proceedings would be disclosable in the Camwiganext proxy statement, and (e) will satisfy divector qualification requirements
established from time to time by the Company's ®glaunless the Governance/Nominating Committeedbsrmined that it would be in the
best interests of the Company for our Board to wawch Bylaws qualification requirements in respét¢hat particular candidate. In additi
the charter provides that the Governance/Nominatiogmittee shall consider candidates with a viewrtsuring that at least two thirds of
members of our Board (assuming that all candid&esmmended by the Governance/Nominating Comrrtte@lected to our Board) will,
as a result of prior service on our Board or otlisewhave business experience in the banking,anser, or securities industries.

While the Company hopes and intends that the agfgic of the above criteria will result in a boafddirectors that is comprised of
individuals from different walks of life and expenices and will in that sense be a diverse groepGthvernance/Nominating Committee has
not adopted a diversity policy and does not comsigee, gender, national origin or other traditicziassifications in considering
qualifications or desirability of a candidate fergce on our Board of the Company.

The Governance/Nominating Committee recommendedit@oard that the four nominees named in this psiatement, each an
incumbent director, be nominated for election & ykear's annual meeting.

Communication with Directors and Director Attendance at Annual Meetings

Our Board has adopted a procedure by which shatet®inay send communications to our Board as pénedCorporate
Governance Guidelines. These Guidelines are avaifabreview by shareholders in the Corporate iRrefGovernance Documents sectiot
the Investor Relations portion of the Company's sitdy_www.germanamerican.carfrurther, our Board had adopted a resolution that
declares that it is the policy of this Board thiatheembers of our Board, regardless of whether toeystanding for re-election at any such
meeting, are strongly encouraged to attend eachedinmeeting of the shareholders of the Companydbatrs during their tenure on our
Board. All of the members of our Board who wer®ffice at such time attended the 2014 annual mgetirshareholders.
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OUR EXECUTIVE OFFICERS

Our executive officers are:

Name Principal Positions Age
Mark A. Schroeder Chairman and Chief Executivadeffof the Company and its bank subsidiary; 61

Director of the Company and its principal subsiiiar
Clay W. Ewing President of the Company and itskkmrbsidiary. 59

Bradley M. Rust Executive Vice President, Chiefdricial Officer, and Senior Administrative Offiasfr 48
the Company and its bank subsidiary.

Randall L. Braun Senior Vice President / Head of Retail Bankinghaef Company and its bank subsidie 55

Keith A. Leinenbach Senior Vice President / Clieédit Officer of the Company and its bank subsidia 56

Mr. Schroeder has been our Chief Executive Offiaad each of Mr. Ewing and Mr. Rust has held exeeudfficer positions with
management responsibilities in his current fun@i@rea of responsibility for the Company and itssidiaries, for the last five years. Mr.
Braun and Mr. Leinenbach were first designatedhigyBoard of Directors as "executive officers" of tbompany for certain securities law
purposes at the annual reorganization meeting oBoard of Directors held in 2012. Mr. Braun jointe@ Company in November 2011 and
before that spent over 20 years with Fifth ThirchBaPrior to 2009, Mr. Braun served as Senior \Rcesident, Senior Commercial Banket
Fifth Third at a location in Southern Indiana ahdrt from 2009 through 2011 served in a similar cépat a South Florida Fifth Third
location. Mr. Leinenbach, who has over 30 years of commebaaking experience, served as Chief Credit Offcdehe Company since
January 2012 and before that spent over 11 yednsGarman American as a Regional Commercial Cefliter and a Commercial Banking
Officer.
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OWNERSHIP OF OUR COMMON SHARES BY OUR DIRECTORS AND EXECUTIVE OFFICERS

The following table presents certain informatiorod#arch 1, 2015, regarding the beneficial owngrgti our common shares by
our directors and executive officers.

Common Shares Percentage of

Name Beneficially Owned Outstanding Shares
Douglas A. Bawel 32,53¢2 *
Christina M. Ernst 30,5023 *

Marc D. Fine 23,044 *

U. Butch Klem 194,041* 1.47%

J. David Lett 55,937° *

Chris A. Ramsey 160,681° 1.22%

M. Darren Root 5,472 *

Mark A. Schroeder 89,58t *
Thomas W. Seger 345,8448 2.62%
Raymond W. Snowden 12,87¢E° *
Michael J. Voyles 91,53E%° *

Clay W. Ewing 46,47C *
Bradley M. Rust 24,5251 *
Randall L. Braun 5,039 *

Keith A. Leinenbach 17,78€ *

All directors and executive 1,135,87:1213 8.59%

officers as a group (16 persons)
* Represents |ess than one percent.

1Common Shares Beneficially Owned includes shamstitie indicated individual had the right to pursdhéy exercise of stock options on
March 1, 2015, all of which were then fully vestatt exercisable. Unless otherwise indicated iroénfite, each person possesses sole voting
and investment powers with respect to the shadisated as beneficially owned by him or her, andhshe is deemed to share voting and
investment powers over shares indicated as heldpouse, children or other family members residiity him or her or by partnerships or
corporations with which he or she is associated.

2Includes 29,079 shares held by Mr. Bawel's childmed grandchildren, and 2,000 shares that Mr. Baaglthe right to purchase upon the
exercise of stock options.

3Includes 2,561 shares held by Ms. Ernst's spous@ 00 shares that Ms. Ernst has the right tohase upon the exercise of stock options.

4Includes 500 shares held jointly by Mr. Klem ansl $pouse; 89,023 shares owned by Mr. Klem's spanse2,000 shares that Mr. Klem |
the right to purchase upon the exercise of stotioog

®Includes 886 shares held jointly by Mr. Lett and $ouse; 2,197 shares owned by Mr. Lett's spamse2,000 shares that Mr. Lett has the
right to purchase upon the exercise of stock opti@f these shares, 1,770 are pledged.

SIncludes 148,972 shares held by companies of wiiciRamsey is an officer.

"Includes 23,766 shares held jointly by Mr. Schroedel his spouse.
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8Includes 176,231 held jointly by Mr. Seger andspsuse, 48,876 shares owned by Mr. Seger's spdu862 shares held in a Foundation of
which Mr. Seger is administrator, and 75,167 shavesed by companies of which Mr. Seger is an office

®Includes 12,243 shares held jointly by Mr. Snoweed his spouse; and 215 shares held by Mr. Snowdgahdson.

©Includes 4,002 shares held jointly by Mr. Voylesl &uis spouse; 35,461 shares held by a generatippisg trust of which Mr. Voyles is
trustee; and 2,000 shares that Mr. Voyles hasigie to purchase upon the exercise of stock options

"Includes 11,568 shares held jointly by Mr. Rust hisdspouse.

2Includes 10,000 shares that the directors and Ndmmedutive Officers of the Company have the righa¢quire upon the exercise of stock
options (all of which were exercisable at Marct2@15) and 705,549 shares as to which voting arniavestment powers were shared by
members of the group with others. Of these shareaggregate of 1,770 are pledged.

BAlso includes an aggregate of 30,766 shares teateld by the Company's trust subsidiary in fidycaccounts for customers. Our direc
(by Board action) and executive officers may bentee to have the power to direct the trust subsitliaroting decisions with respect to all of
these fiduciary shares, and to direct the trussisiidry's disposition decisions with respect taofithese fiduciary shares. Our directors and
executive officers have no pecuniary interest ip @fithese trust subsidiary shares. Further, aeyatse by them of any power to direct the
voting or disposition of these shares by the tcoshpany would be subject to the trust companytscfaty duties under applicable law and
governing fiduciary instruments.

PRINCIPAL OWNERS OF COMMON SHARES

Listed below are the only individuals and entitk@®wn by the Company to beneficially own more thé&f of the outstanding
common shares of the Company as of March 1, 208€u(aing that their holdings have not changed frooh ©ther date as may be shown
below):

Common Shares Percentage of
Name Beneficially Owned Outstanding Shares
BlackRock, Inct 829,845 6.3%?

!Based solely on BlackRock, Inc.'s statement on @deel3G (Amendment No. 5) of beneficial ownersispof December 31, 2014, which
was filed on January 30, 2015, with the Securitied Exchange Commission. The address of BlackRockis 55 East 52 Street, New
York, New York 10022.

2The percentage is calculated on the basis of 1B20common shares outstanding as of March 1, 2015.
PRINCIPAL ACCOUNTANT FEES AND SERVICES

Audit Fees.The Company has paid, or expects to pay, feesu@imay cost reimbursements) to Crowe Horwath LLPr¢z=
Horwath™) for the audit of the Company's consolkidbfinancial statements for the calendar years 20042013, the integrated audit over
internal controls as required under Section 40thefSarbanes-Oxley Act for 2014, the review ofitlierim consolidated financial statements
included in quarterly reports during the year 2Gh4, audit of the Captive Insurance Agency for 2@ review of registration statements
and providing related consents of $240,000 for 281 $277,500 for 2013.

Audit-Related Fees. The Company has paid, or expects to pay, feetufling cost reimbursements) to Crowe Horwath fadita
related services rendered of $21,500 for 2014 @54®0 for 2013. These services included auditedlaonsulting, employee benefit plan
audits, HUD audit, reading press releases of thagamy,
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participating in meetings of the Company's DisctesDommittee and assistance with various accoustiitgreporting matters in both 2014
and 2013.

Tax Fees. The Company has paid, or expects to pay, feekifimg cost reimbursements) to Crowe Horwath &argervices
rendered of $75,780 for 2014 and $85,055 for 20h@se services included tax return preparatiothi@iCompany, its captive insurance
agency, and its real estate investment trust asidtasce with tax reporting matters and consulting

Other Fees. The Company has paid, or expects to pay, feekifling cost reimbursements) to Crowe Horwath foother services
rendered of $21,718 for 2014 and $2,600 for 204 ®0th 2013 and 2014 this included fees for acingmesearch software and, in 2014,
services provided through discussion and analysiafital planning.

Pre-Approval by Audit Committee of Principal Accountant Services. The Audit Committee of our Board (or a membethaf
Audit Committee acting under authority delegatediito or her by the Audit Committee) approves inathe all services proposed to be
performed for the Company or its subsidiaries by iadependent registered public accounting firm geaforms (or proposes to perform)
audit, review or attest services for the Companigsosubsidiaries. Under these SEC rules, the remuént for advance Audit Committee
approval of services (other than audit, reviewttest services) is waived if they were not recogdiio be non-audit services at the time that
the independent registered public accounting firas wngaged to provide those services, and cettaén conditions are satisfied. None of
services of Crowe Horwath that were covered byféles described above were performed without ther ppproval of the Audit Committee
(or the prior approval of a member of the Audit Goittee acting under delegated authority) in rel@npon this waiver provision of the SEC
rules.

REPORT OF THE AUDIT COMMITTEE

Our Board adopted an amended and restated charrtidref Audit Committee in 2004 and reviewed andficored the charter's
continued adequacy and effectiveness at its ameoagianization meeting in 2014. The Audit Committbarter is available in the Corporate
Profile - Governance Documents section of the ltoreRelations portion of the Company's web site ywwgermanamerican.conirhe charter
states that the purpose of the Audit Committee mversee the Company's accounting and finangialrt@g processes and the audits of the
Company's consolidated financial statements amdriat control over financial reporting. It is nbgwever, the Audit Committee's
responsibility under the charter to prepare antifgghe Company's financial statements, to guaanhe independent registered public
accounting firm's report, or to guarantee othecldsures by the Company. Audit Committee membersiat employees of the Company and
are not performing the functions of auditors oraagtants. The Board has designated Mr. Root agadit' Committee Financial Expert."

Independence of Audit Committee Members

The Audit Committee is currently comprised of foaembers of our Board, whose names appear belowrépsrt of Audit
Committee. All of the members of the Audit Comnettere independent, as that term is defined by NAQDigting requirements that are
applicable to the members of the Company's Audih@dtee.

Review with Management and Independent Accountants

Management is responsible for the Company's inteararols and its accounting and financial repartprocesses. The independent
registered public accounting firm is responsiblederforming audits of the Company's consolidatedrfcial statements and internal control
over financial reporting in accordance with thengrds of the Public Company Accounting Oversigbaf8 (United States) and to issue a
report thereon. The Audit Committee's responsibititto oversee these processes.
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In this context, the Audit Committee has met anldl kiéscussions with management and with Crowe Hirwhe independent
registered public accounting firm for the Companmith respect to the Company's consolidated findrst&ements for the calendar year 2(
Management represented to the Audit Committeettiia€ompany's consolidated financial statements asd for the year ended
December 31, 2014, were prepared in accordancelW8hgenerally accepted accounting principles,taedAudit Committee has reviewed
and discussed these consolidated financial statsmeétih management. The Audit Committee discussi#ul tive independent registered
public accounting firm matters required to be désad by the Public Company Accounting Oversightr8saAuditing Standard No. 16
(Communication with Audit Committees).

The independent registered public accounting filso arovided to the Audit Committee the writtenaliisures required by Public
Company Accounting Oversight Board (PCAOB) Rule@®%hd the Audit Committee discussed with the imahelent registered public
accounting firm that firm's independence. The A@himmittee also considered whether the indeperndgigtered public accounting firm's
provision of non-audit services to the Companyoisipatible with maintaining that firm's independence

Based upon the discussions and reviews referraddee, the Audit Committee has recommended to oardthat the consolidated
financial statements referred to above be inclidede Company's Annual Report on Form 10-K forykar ended December 31, 2014.

SUBMITTED BY THE MEMBERS OF THE AUDIT COMMITTEE:

M. Darren Root, Chairman
Douglas A Bawel
Raymond W. Snowden
Michael J. Voyles
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EXECUTIVE AND DIRECTOR COMPENSATION

Compensation Discussion and Analysis

Our Compensation Objectives

Our Compensation/Human Resource Committee hag#ponsibility for establishing and reviewing oungeensation philosophy
objectives. The Committee also is charged with mgkecommendations to our Board regarding the cosgi®n of those of our executive
officers who are individually named in the execatoompensation disclosures included in our anneatimg proxy statements (our “Named
Executive Officers” or “NEOS”). In these roles, tBemmittee has sought to compensate our executiefair, reasonable, and competitive
manner. In designing and implementing our compémsg@rogram for our executive officers, we primgaiittend to:

. attract and retain highlgkilled executives in a competitive environment]
. provide financial incentives intended to align &éhecutive officers' interests with those of ourrshalders
How We Set Executive Compensation

The Company does not have employment agreemertgheitNamed Executive Officers (NEOS). As a resh#t, Committee has
considerable discretion in recommending to the Bde annual compensation of the NEOs. The Compasy Compensation Philosophy
that provides guidance to the Committee when ma#teaisions surrounding the compensation of the NEXDs philosophy generally targets
near the market (peer) median for NEO base salaitesa strong emphasis on incentive compensatiograms that provide an alignment
between pay and performance. The Company believesiarding the NEOs with significant incentive qaensation awards if Company
performance is high versus peer. This is a cripgate in the compensation plan design at the Caognpad is realized through the ability of
the NEOSs to annually earn both short-term and lemgy incentive payouts when performance justifieshsawards.

At our annual meeting of shareholders held in 2@, as required by the “say-on-pay” rules of theusities and Exchange
Commission, we sought the approval, on an advibasys, of our shareholders, concerning our exeewtdmpensation program as described
in the proxy statement for that meeting. A vastarigj (approximately 96%) of our shareholders whelsares were present at the 2014 ar
meeting and who voted (or affirmatively abstainehf voting (excluding broker non-votes)) on the-saypay proposal voted to approve
such compensation. Recognizing the shareholderosufigy current programs and policies, the Comptasdiuman Resources Committee
did not implement any significant changes to owgoeive compensation programs as a result of thd 8dareholder advisory vote. The
Compensation/Human Resource Committee intendsrtince to monitor the results of our triennial “say-pay” proposal votes (the next
shareholder advisory vote will be requested in 2@&hd to incorporate such results as one of martgfeconsidered in connection with the
discharge of its responsibilities, although no siaattor will likely be assigned a quantitative witigg.

In 2012, the Committee engaged Blanchard Consu@Girgup (an independent third party consultant)ssis with executive
compensation decisions. In 2013, Blanchard Comgptiiroup analyzed NEO pay versus performance imeoison to peers. Since 2012, the
Committee has worked with Blanchard Consulting @rtudetermine and utilize a peer group of publichded banks. These twenty banking
companies continued to be the Company’s peer grodfi14, the only exception to which was the rephaent of FirstBank Corporation by
Mercantile Bank Corporation which acquired First8&orporation in 2014. The Committee did not spealfy engage Blanchard Consulti
Group to conduct any executive compensation maitkelies in 2014, but the Committee did conduabite review of compensation and
financial data from the peer group when considesalgry adjustments and for purposes of long-teiearitive criteria comparisons in 2014.
The peer companies for 2014 include the followingiicial institutions:
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Horizon Bancorp S.Y. Bancorp, Inc. LCNB Corp. i@Kalley Banc Corp.

Bank of Kentucky MainSource Financial Group,

Financial Corporation Ames National Corporation eoples Bancorp Inc. Inc.

First FinancialCorporation 1 Source Corporation Mercantile Bank Corporation Farmers National B&acp.

Lakeland Financial Corporation Community Trust 8ap, Inc. First Busey Corporation West Bancoagion, Inc.
MidWestOne Financial

Heartland Financial USA, Inc. Great Southern Bapcbnc. QCR Holdings, Inc. Group, Inc.

Independent Compensation Consultant

During 2014, the Compensation/Human Resources Ctigeragain utilized Blanchard Consulting Grouptaisndependent third-
party compensation consultant. Blanchard Consufingup is a national firm with an exclusive focustbe banking and financial services
industry. Blanchard Consulting Group does not pieany services to the Company besides compengatiulting services. Blanchard
Consulting Group reports directly to the Compemsdiiuman Resources Committee and the scope of @@]€cts included proxy writing
assistance, continuing work on a stafffmanagemampensation review, and assisting with revisionsuiosalary administration system. The
Compensation/Human Resources Committee and exeautwnagement utilized Blanchard Consulting Grobssorical reports and reviews
to assist with executive compensation decisionsxdu2014 but did not solely rely on them. The udimdecisions made by the Committee
and management were a balance between internas @ed strategy along with the outside perspectiwinindependent consultant.

Executive Pay Versus Performance Analysis

In 2013, the Compensation/Human Resources Comneaittgaged Blanchard Consulting Group to conduchailyais of 1-year
(2012) and 3-year (2012012) performance and executive compensation apa@u to our peer group at such time. For each pienied, thi:
analysis reviewed alignment of the executive corspgan of the Company’s and peers’ top three exeesi{using Summary Compensation
Table pay) compared to performance. The analysiswed multiple performance criteria including (Imat limited to) ROAE, TSR, and
NPAs/Assets. Results showed the Com|'s compensation plans were paying in accordande tvé stated compensation philosophy in
targeting salaries near the peer median and atignientive compensation with the Company’s peréoroe compared to peer. For the
analyzed time periods the Company’s performancdrasehtive compensation payouts were at or aboy@déer medians. The analysis
showed a strong alignment between the Company’peasation for the top executive officers and then@any’s performance compared to
the peer group. The Compensation/Human Resourcesn@tee was pleased to determine that the Com@dengatogram designs, when
tested versus the market, seemed to be workingwelyand pay and performance were aligned in atanore with the stated Compensation
Philosophy of the Company. In 2014, the Commitielendt engage Blanchard Consulting Group to conduitailed pay for performance
analysis, but the Committee did conduct its ownenenof performance versus the peer group and ircatpd this review into the 2014
compensation decisions.

Compensation Components

The executive compensation program consists oéthasic elements:

. base salar
. shortterm cash incentive awards for annual performaaie
. longterm incentive awards granted under the 2009 LahRbr performance over a longer period (typictiisee years

In addition, we offer a 401(k) retirement plan aedtain executive officers are also eligible fonqoalified deferred compensation
plans.
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Base Salary

The Company attempts to provide the executive effiavith a base salary that is market competitiitke the salaries offered by
other bank holding companies of comparable sizadiana and the surrounding states. The CompemsBRtidosophy targets the median (50
percentile) of the competitive market for baseréada The Committee determined the 2014 salariethé®oNamed Executive Officers by
reviewing market data and strongly relying on repwndations from the CEO for each of the NEOs (eixitepCEQ). The recommendations
and final decisions incorporated a number of itsoch as market competitive level, experience ofriividual, performance of the
individual, and desired positioning considering ith@ntive compensation program designs at the @osnprhe Committee then
recommended to the Board that the CEO and eachd\HID4 base salary be the value disclosed in therauy Compensation Table (shown
later in this document), and the Board acceptedrdtommendation. The base salary increases fotE@s for 2014 (as compared to their
base salaries in 2013) ranged from approximately3%86 of salary.

Short-Term Cash | ncentive Awards

For performance during 2014, the Company contirtagdaintain an Executive Management Incentive RdatPlan") for certain ke
officers, including the NEOs. Under this Plan, @@mpany pays additional compensation in the formnsfual cash incentive awards that are
contingent upon the achievement of certain anno@lsg(described in this subsection), and Itergra incentive awards that are contingent
the achievement of certain long-term goals (deecrib the next subsection).

The Plan provides each officer with a "balancedeszard" for the short-term cash incentive awardipornf the Plan. The "balanced
scorecard" establishes specific corporate and kbkker-related performance goals balanced by doats the officer's area of responsibility,
his or her business unit, and his or her expectdididual level of contribution to the Company'si@mvement of its corporate goals. Cash
incentive payments that are authorized to be madligible officers under the Executive Managenianéntive Plan are payable in quarterly
installments during the year following the yeamihich the services were performed and are contingelly upon such executive officer's
continued employment with the Company through e @f payment of each quarterly installment. Tk RIso has a “clawback” provision
which allows the Company to recoup awards unddaitecircumstances such as a material misstateafidimancial performance.

During the first quarter of 2014, the Board (by tliée of the members of the Board who are not fesied directors” within the
meaning of NASDAQ's independence rules, and atebemmendation of the Committee) established tasigett-term cash incentive awards
for the Named Executive Officers as percentagekeif 2014 base salary (which ranged from 25% & & base salary, depending upon the
NEO), with maximum awards (payable only if perfomoa and other criteria were substantially exceedating from 50% to 100% of ba
salary (depending upon the NEO). The scorecardarkM. Schroeder, Chairman and Chief Executived@ffiof the Company (the "CEQ"),
specified a target award of 50% of his base sdtarg014. As a result, if all targeted corporate amdividual performance criteria were
deemed to have been exceeded by the requisite amidbrespect to the CEO's scorecard during 2€Het CEO could have earned a
maximum cash incentive award for his services @u2ifl4 equal to 100% of his 2014 base salary. TdegdBalso included a minimum net
income trigger in the Plan for 2014. If this minimunet income trigger was not obtained then theeptan would not be funded and no
payouts would be made to any participants undePtan.

Cash incentive award entitlements for servicesndu2i014 under the scorecards were based on:

. formula assessments of 2014 corporate performamc

. formula and/or judgmental assessments of persordgmartmental performance during 2(

Aligning executive and shareholder interests, cafgoperformance accounted for 80% of the poteatish incentive scorecard
award for each NEO. The remaining 20% of the paéatvard was based on judgmental/individual messur
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For 2014, the five selected short-term corporatéop@ance criteria were:

. Income/revenue measures (applied to all NI
. Fully-diluted earnings per common share growtlmpared to peer (25% weight);
. Efficiency Ratio compared to peer (15% weightila
. Consolidated balance sheet measures (applied NE&)s except for Mr. Braur
. Growth in core organic taxable loans (20% weight)
. Growth in core organic deposits and repurchaseesgents (10% weight); and
. Non-Performing Assets to Total Assets Ratio corgdo peer (10% weight)
. For Mr. Braun, the consolidated balance sheetsmes were total organic taxable retail loan gna@0% weight), growth
in core organic deposits and repurchase agreerti##s weight) and regional consumer/residential gagée past-due ratio
(10% weight).

For 2014, judgmental/individual measures (20% weighNEOS) were based on overall performance efetkecutive including
business unit or department performance. The @itefating to business unit performance or depantal performance (if such performance
was applicable to a particular executive's scothoaere geared to performance of the businessuniépartment headed by each particular
executive. These criteria were assigned a weigl@rgentage based on the executive's position @hdrity. Final performance was basec
the Board's assessment for the CEO, the CEO'ssassesfor Mr. Ewing's and Mr. Rust’s performanagd ¢he President’'s (Mr. Ewing’s)
assessment, with the input from the CEO, for théopmance of Mr. Leinenbach and Mr. Braun.

The Committee established the annual target avtarde challenging but reasonably attainable. Theiahcash incentive metrics
and NEO opportunity levels are essentially simtitathose used in prior years. In selecting the 3tdflormance measures the Committee
noted the following:

. We defined core organic taxable loan growth gamthe growth in the average balance of our cafeet core organic
taxable loans in December 2014 as compared tovanage balances of our consolidated core orgaaitsliin December
2013.

. We defined core organic deposit and repurchgeseament growth to mean the growth in the averadgnbe of our

consolidated core organic deposits and repurchgreements in December 2014 as compared to ourgeveedances of our
consolidated core organic deposits and repurchgreeiments in December 2013.

. We determined the non-performing assets to ttaéts ratio based on the average of the foutegeemd ratios during the
year. This goal was added to our balanced scoreda2D12 and has been included since then basttttamportance c
incorporating credit quality into incentive plans.

. For Mr. Braun, total retail loan growth is defthas the growth in the average balance of theucoaisloans and mortgage
loans outstanding in December 2014 as comparedrtav@rage balances of consumer and mortgage ilo@ecember
2013. The regional consumer/residential mortgage-gae ratio is determined based on the averatfeedbur quarter-end
ratios during 2014.

In the first quarter of 2015, the Board, upon theommendation of the Committee, determined thetd4bon cash incentive award
amounts payable in 2015 to the Named Executivec@8i including the CEO, for their services dur2@d.4. The incentive amounts are
included in the 2014 information in the Summary @emsation Table. The Committee's recommendations based on the Committee's
assessment of the degree to which the corporatpensdnal goals established by the 2014 scorecéttie Named Executive Officers were
achieved. The Named Executive Officers receivedrdsvthat were determined in accordance with thexfibeis relating to the short-term
corporate performance criteria and judgment ofgelformance established by the respective 2014sanis. The 2014 actual short-term
cash incentive payouts that were earned ranged 28%hto 56% of salary for the NEOs. These awarde we
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based on greater than threshold performance dnutafine (growth in core organic deposits and repase agreements) of the corporate
performance criteria mentioned previously.

Long-Term I ncentive Awards

The 2009 LTI Plan provides for the potential awaféhcentive and non-qualified stock options anleotequity-based awards,
including restricted stock ("LTI Awards"). The page of granting LTI Awards is to provide lotgFn incentive compensation to complerr
the short-term focus of annual cash incentive agudrtie Company continues to utilize a Managemengtberm Incentive Plan Balanced
Scorecard approach for the NEOs.

Scorecard target amounts for LTI Awards are esthbli upon recommendation of the Committee basen tingoexecutive officer's
level of responsibility and are earned in propartio the extent to which the Company has achieee@io corporate financial targets on an
average basis over the three-year period endittigigear for which the scorecard is establishedirgu2012, the Committee determined that
implementing a three-year “clawback” provision fire tPlan was appropriate and all LTI Awards earne2Dil2 and thereafter are now subject
to “clawback” if the calculations are later detemand to have been based on misrepresented finaasidts. Also in 2012, as an additional
executive retention tool and in support of the Wdback” provision, the Committee determined that By Award grants should be subject to
a three-year vesting schedule. As such, 1/3 ofL.dmyaward that has been granted in 2013 or latarg/®ill vest 1/3 per year following the
date of grant.

During the first quarter of 2014, the Board (by tliée of the members of the Board who are not fesked directors” within the
meaning of the rules of the NASDAQ Stock Market.Jrand at the recommendation of the Committeabéshed target long-term incentive
awards for Named Executive Officers as percentafjdeir 2014 base salary (which ranged from 25%0% of base salary, depending upon
the Named Executive Officer), with maximum awanday@ble only if the stated corporate criteria warbstantially exceeded) of as much as
200% of the target awards. The scorecard of the,Gg€xified a target award of 50% of his base gditar2014. If all targeted corporate
performance criteria were deemed to have beenaniimty exceeded by the requisite amount with eespo the CEO's scorecard during
2014, the CEO could have earned an LTI Award ferseirvices during 2014 equal to 100% of his 205 salary. LTI Award targets for
services during 2014 under the scorecards weralmsthe following selected long-term corporatefqrenance criteria, each measured as an
average over the three-year period ending DeceBhe2014 and benchmarked against a peer groupl(timg-Term Corporate Performance
Criteria"):

. return on equity/return on common equity (50% w#igdnc
. fully-diluted earnings per common share growth (50% vig

Like the short-term cash incentive awards, the Citamestablishes target LTI criteria to be challag but reasonably attainable. The LTI
metrics and NEO opportunity levels are essentaillyilar to those used in prior years. In selecting calculating the performance measures,
the Committee notes the following:

. We determined the extent to which the Compaiyeaed the return on equity in 2013 and 2014 aedédturn on common
equity in 2012 by determining the percentile ragkinf the Company for the measures compared tadavéit publiclyheld
peer group of banks as shown previously for 20042013 and 2012 the respective peer group thausead was primarily
the same and was disclosed in our prior year pdisglosures. To determine the three year averagiéiguung we averaged
the percentile ranking of our Company versus th12Q013, and 2012 peer group percentile rankimgpectively.

. We determined the extent to which the Comparyeaed the fully-diluted earnings per common shggmvth measure by
determining the percentile rankings of the Companyully-diluted earnings per common share groatimpared to a
Midwest publicly-held peer group of banks. The sfiepeer group banks for 2014 were listed previpulm 2013 and 2012
the peer groups that were utilized were disclosealir prior year proxy disclosures. To determirettiree year average
positioning we averaged the percentile rankingusf@ompany versus the 2014, 2013, and 2012 peapgrercentile
rankings, respectively.

In addition, the projected LTI Awards are furthebject to a minimum net income trigger that is $hene as the short-term cash

incentive award trigger. If this minimum net incotnigger was not achieved for 2014, then no LTI migavould have been made under the
Plan. We achieved the net income trigger in 2014.
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During the first quarter of 2015, the Board detewai that the corporate goals established by thesaals for the LTI Awards were
met, above the threshold level, but below targetfdlly-diluted earnings per common share growiteda and above the maximum level for
the return on common equity criteria for 2014. Aesult, the Board approved the grant of a comlwnaif Restricted Stock Awards and
longterm cash payments to the five Named Executivec®ifi at 132% of their respective target levelsairstaction of their 2014 earned L
Awards under the 2009 LTI Plan. The LTI Awards tivare earned in 2014 based on the three-year avpegentile rankings values ranged
from 33% to 66% of salary for the NEOs. Each Ret&d Stock Award consisted of:

. newly-issued common stock of the Company (suligecertain restrictions and forfeiture conditiphaving an aggregate
fair market value of approximately 60% of each Ndr&aecutive Officer's total LTI Award earned in 20tounded up to
the nearest 30-share block); and

. rights to receive cash payments in a dollar amhapproximately equal to 40% of the dollar valfi¢ghe previous mentioned
restricted stock award (which cash rights are subgesimilar forfeiture conditions).

Holders of the common stock issued as part of #sriRted Stock Award (which were issued effecterch 16, 2015, by dividing
the dollar value of that portion of the award bg thir market value of the Company stock as ofctbee of trading on March 13, 2015,
rounded up to the nearest 30 share block) ardezhti dividends on such shares unless and uetiiiares are forfeited in accordance with
the terms of the Restricted Stock Awards.

Vesting and Retention Provisions Applicable to LTIAwards

The LTI Awards earned in 2014 (and consisting ef Restricted Stock Awards and the related righeteive the cash payments)
will vest and be paid, assuming the continued seruf each of the holders through such vesting, @atéollows: 1/3 on December 5, 2015,
1/3 on December 5, 2016 and 1/3 on December 5,.204sting of such LTI Awards will be acceleratedlie event of the holder's death or
disability while in the service of the Company @oun such other event as determined by the Comniitté® sole discretion. Vesting will al:
be accelerated upon certain extraordinary eveoth(as a change in control). Unvested shares issti&estricted Stock Awards must be
retained by the executive officer subject to trentlack and forfeiture provisions applicable to ssicares, and therefore may not be sold,
pledged or otherwise transferred or hedged dutiagresting periods.

Clawback Palicy

As a matter of policy, we have implemented “clawdgmovisions for incentive awards that are prodde executive officers
(including the NEOs) and based on Company finamoitrics. These “clawback” provisions allow then@any to recoup awards that have
been previously paid/awarded under certain circantsts such as a material misstatement of finaperébrmance. As previously disclosed,
awards under our short-term and long-term incerglaes in recent years have been subject to tretg@liack” provisions.

Repricing and Underwater Grant Buyback Prohibitions

Each of our long-term equity incentive plans camgiohibitions against repricing options, stock ragfation rights, or other equity
awards, the value of which derives from the valfileus common shares, on account of declines irstagk price, and against buying back
“underwater” stock options from those who hold optgrants for cash.

Retirement/Deferred Compensation Benefits

German American Bancorp 401(k) Savings Plan . The 401(k) Plan is a tax-qualified defined cdnition plan that enables eligible
employees to defer income taxation on up to 60%he&if compensation (not to exceed $17,500 for 20¥1%23,000 for employees age 50 or
older). We currently provide fully vested matchicantributions equal to 100% of each employee'sgxesontributions up to the first 3% of
compensation plus 50% of the employee's pre-takibotions up to the next 2% of compensation. Bgudints in the plan direct the
investment of their account balances and are &iddr loans, certain in-service withdrawals, amtributions upon termination of
employment. All five NEOs participate in the 4018an.

German American Bancorp Nonqualified Savings Plan . Under the German American Bancorp Nonqualifiedir®s Plan,
established in 2004 (the "Nonqualified Savings Bldmnighly compensated or management employedseo€ompany and its subsidiaries
who are specifically designated from time to tinyetiie Committee as eligible to
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participate in the Plan may, through payroll dedurtmake employee deferral contributions betwelnahd 60% of their regular earnings.
Participants in the plan direct the investmentheirtaccount balances. The Plan was amended intdQ@¥ng it into technical compliance
with the requirements of section 409A of the In&fRevenue Code of 1986, as amended (“Code”).

We make matching contributions under the Nonqualifbavings Plan according to following formula:

. 100% of the first 3% of the participant's eligiltompensation contributed to the Nonqualifiedi®gs Plan and the German
American Bancorp 401(k) Savings Plan ("401(k) PJas'"Deferral Contributions" (as defined underrémgpective plans)
for the plan year, plus

. 50% of the next 2% of the participant's eligibtenpensation contributed to the Nonqualified SgsiRlan and the 401(k)
Plan as "Deferral Contributions" (as defined unttierrespective plans) for the plan year.

In no event, however, may the aggregate employéchimay contributions on behalf of any participam@iny plan year, considering
both the matching contribution under the NonquedifSavings Plan and any employer matching contoibuinder the 401(k) Plan, exceed
4% of such participant's eligible compensation.

As elected by the participant, each participanhsror her beneficiary) will receive a lump surstdbution or series of installment
distributions from the Nonqualified Savings Plaagimning upon termination of employment, retiremeatly retirement, or disability. The
Nonqualified Savings Plan contains certain provisithat may accelerate the timing of distributitivet would be triggered by certain char
in control of the Company. During 2014, three af MEOs, Messrs. Schroeder, Ewing, and Rust, haaeerunt under the Nonqualified
Savings Plan.

Executive Supplemental Retirement Income Agreement. Mr. Rust participates in an Executive SupplemeRt&tirement Income
Agreement with the Company that provides for a &mppntal retirement benefit in the fixed amoun$26,340 per year for fifteen years and
an additional death benefit of $10,000. Mr. Rustd8% vested in the benefit and amounts becomebfmyaon his death, disability,
termination of employment, or retirement. The agement constitutes a non-qualified deferred comgtéars plan. The benefit is forfeited in
the event he is terminated for "Cause" as desciib#dte agreement. Except in cases of death obititgathe benefit will commence on the
first day of the month following his 6%irthday. If he terminates employment prior to &§ebut after age 60, he may elect to commence
benefits prior to age 65 but a reduction will belaga equal to 6% per year for each year in whiehddits are commenced prior to age 65.
Death benefits, including a $10,000 burial benefig payable to Mr. Rust's beneficiary under tlaa@ pThis plan was amended in December
2008 to bring the arrangement into technical coamglé with requirements of section 409A of the mi¢Revenue Code of 1986, as
amended

German American Deferred Director Compensation Plan. The Deferred Director Compensation Plan allowed tremshof the Board
of Directors of the Company’s bank subsidiary tceto defer the receipt and taxation on a pomiothmeir director fees while serving on that
board of directors. The Plan was frozen as of Déegr1, 1996, and no additional fees have beenréefento the Plan since then. Of the
Named Executive Officers, only Mr. Schroeder isagipipant in the Deferred Director Compensatioank

Other Compensation

Detailed information regarding other compensat®prbvided in note 5 to the Summary CompensatidiieTiater in this document.
In general, we believe that perquisites shouldcoastitute a significant portion of any executifoer's compensation. However, certain
perquisites provided to executive officers alsovte a benefit to us. For example, we reimburstagecliub dues to encourage our executive
officers to have a presence in the community torqote the business of the Company.

Tax Issues
Under 162(m) of the Code, subject to an exceptiwmfialifying performance-based compensation, viacadeduct compensation

of over $1 million in annual compensation paid ¢otain executive officers. We seek to avoid paymémat would not be deductible under
Code Section 162(m).
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Compensation Committee Interlocks and Insider Parttipation

No member of the Compensation/Human Resources Cieemias an officer or employee of the Companyngrd its subsidiaries
during 2014, nor has any member of the Committee bgen an officer or employee of the Company gradiits subsidiaries. No current
member of the Committee or executive officer of @@mpany had a relationship during 2014 requiriisgldsure in this proxy statement
under Iltem 404 or Item 407(e)(4) of SEC RegulafeK.

Compensation Committee Report

The Compensation/Human Resources Committee hamswediand discussed with management the above "CGmaten Discussion
and Analysis," and, based on such review and dismousthe Committee recommended to the Board teat€@ompensation Discussion and

Analysis" be included in this Proxy Statement, framich it will be incorporated by reference int@t@ompany's Annual Report on Form 10-
K.

Thomas W. Seger, Chairman
Douglas A. Bawel

Christina M. Ernst

U. Butch Klem

26




Risk Assessment

We believe that our compensatory plans or programogide appropriate incentives for all of our enyges, including but not limite
to our employees engaged in marketing and sellamtqular types of banking, insurance, securitiestber financial products or services, and
our executive officers. We also believe that tholses and programs, considered individually and @a#iole, neither encourage excessive or
unnecessary risk that would adversely affect thgierm value or performance of our Company noparege employees to manipulate
earnings in order to enhance the benefits payafderusuch plans or programs.

We believe that our annually-reconstituted Managerreentive Plan, including that of our Named Exee Officers, (described
above under the heading "Compensation Discussidriaalysis," and considering both the short-terd Ebomgterm award structures creal
by that Plan) is well designed to align our stratedpjectives with short-term and long-term shatéaopvalue and to not encourage risky
employee behavior, because:

. the corporate performance metrics (as specifiethéyalanced scorecards) take into consideri
° balance sheet, income statement and equity fant
° threshold goals under such scorecards werer@aspnably achievable with good performance, aewktbre were

sufficiently challenging but not overly difficulgnd

° specified performance metrics did (do) not inelsteep cliffs for not achieving nor exponentiasidp to achieving
them (we pro-rate awards at various performanoeldgv

. based on peer group comparisons, the incenpiagable to our executive officers under their bedahscorecards were (are)
capped at reasonable levels and the maximum awegpdssent an appropriate portion of total pay;

. our inclusion of an award based on a three-pediormance period discourages activities thatatdomnefit us over a long
term; and
. denomination of long-term awards in paymenteesiricted Company stock (coupled with a propogtercash entitlement)

and additional vesting terms gives further incemtiv our executives to focus on sustained valuatiore

Similarly, we believe that the compensation progga@wvailable to our employees generally, and iniowgstments and insurance
areas in particular (such as permitted paymenteeferrals, account opening incentives, and insteamortgage loan, and brokerage
commissions and other payments based on produdtseamices sold or provided or business developgdaaluced) are appropriately aligr
with our Company's strategy and objectives for famgn value creation for shareholders, and progesyard various performance outcomes.
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Executive Compensation

The following tabular and other information deseslihe compensation of our Chief Executive Officer, Chief Financial Officer,
and our three other executive officers employeti@end of 2014 (we refer to these individualswas'Named Executive Officers" or
"NEOs"), for their services to the Company anditbsidiaries during 2014 and certain prior years.

Summary
The following table provides a summary of compeinsafor 2012 through 2014 with respect to our NEOs.

SUMMARY COMPENSATION TABLE

Change in
Pension
Value and Non-
Non-Equity qualified All Other

Name and Stock Option Incentive Plan Deferred Compen-

Principal Awards (1) Awards (2) | Compensation (3 Compensation sation (5) Total

Position Year Salary ($) Bonus ($) %) %) %) Earnings ($) (4) %) ($)

(a) (b) (c) (d) () ® ()] (h) ) [0)
Mark A. 2014 330,000 — 143,369 — 271,563 30,474 98,622 873,974
Schroeder,
Chairman and 2013 317,250 — 138,458 — 252,288 28,807 87,823 824,626
Chief Executive
Officer 2012 305,000 — 107,767 — 295,986 26,620 100,077 835,450
Clay W. Ewing, 2014 237,500 — 75,403 — 153,072 — 44,562 510,537
President
2013 225,000 — 73,032 — 143,358 — 38,502 479,892
2012 215,000 — 55,380 — 166,328 — 43,865 480,573

Bradley M. 2014 200,000 — 47,669 — 96,632 6,570 31,620 382,491
Rust, Executivg
Vice President, 2013 192,500 — 46,635 — 92,215 6,189 28,630 366,169
Chief Financial
Officer 2012 182,500 — 35,552 — 105,594 10,856 31,899 366,401
Randall L. 2014 170,000 — 33,801 — 70,112 — 33,599 307,512
Braun, Senior
Vice President 2013 165,000 18,361 33,436 — 65,371 — 25,759 307,927
Head of Retail
Banking 2012 160,000 51,554 25,981 — 59,859 — 52,241 349,635
Keith A. 2014 170,000 — 33,801 — 72,662 — 25,900 302,363
Leinenbach,
Senior Vice 2013 165,000 — 33,436 — 63,474 — 24,253 286,163
President /
Chief Credit 2012 160,000 — 25,981 — 77,139 — 20,777 283,897
Officer

(1) Amounts reported in this column representh@ testricted stock portion of the LTI Awards thetre granted in 2014, 2013, and 2012, as
applicable, based on criteria established for hineet-year periods ending December 31, 2014, Deae®ih@013, and December 31, 2012,
respectively, and (ii) with respect to Mr. Schroedestricted stock awards in the amounts of $12,49,993 and $9,998, respectively, that
were granted to each of the Board members in Deeenfleach of the years 2014, 2013 and 2012, résphc(such awards, which vested or
will vest on December 5 of the following year, aiso disclosed in the Director Compensation taddeshown later in this document). The
restricted stock awards granted as part of theAwards in this column vest as follows: (a) for tirant related to 2012, such shares became
vested or will become vested as follows: 1/3 ondbelger 5, 2013, 1/3
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on December 5, 2014 and 1/3 on December 5, 201 Wr(khe grant related to 2013, such shares witldme vested as follows: 1/3 on
December 5, 2014, 1/3 on December 5, 2015 andrill3ecember 5, 2016, and (c) for the grant reladezDtl4, such shares will become
vested as follows: 1/3 on December 5, 2015, 1/Becember 5, 2016 and 1/3 on December 5, 2017 dordance with our interpretation of
SEC guidance on this subject, we report these aafarcourposes of our Summary Compensation Tabbeig awarded in the final year of
the related three-year performance period, evemgthave accrue the related expense in different ier@ds for financial reporting purposes.
The amounts are reported with respect to the yeahich they were ultimately earned. The cash portif the LTI Award amounts has been
reported as "Non-Equity Incentive Plan Compensé&tioolumn (g)).

(2) No stock options were granted to the Named &tkee Officers in any of the years presented.

(3) The amounts in this column represent short-teasish incentive awards that were earned basedrtormpance during 2012, 2013, and
2014, respectively and as applicable, under thepgamyls Management Incentive Plan plus the casliopast the LTI Awards that were
based on performance for the three-year periodsgiizbcember 31 of 2012, 2013, and 2014, respdgtivee "Compensation Discussion
and Analysis” section on “Compensation ComponeptsVides additional details. These short-term éaskntive awards are generally paid
(subject to the executive's continued employmenthé executive in quarterly installments during ylear following the year in which they
were earned (for instance, 2014 amounts will bd paR015). The cash portion of the LTI Award amisupecame or will become payable
and vested as follows: (a) for the grant relate?ldb2, such amounts became vested or will becostedas follows: 1/3 on December 5,
2013, 1/3 on December 5, 2014 and 1/3 on Decemt&i1%, (b) for the grant related to 2013, sucham®vested and became payable, or
will (subject to continued employment) become vésted payable, according to the following schedilg:on December 5, 2014, 1/3 on
December 5, 2015 and 1/3 on December 5, 2016,@ridr(the grant related to 2014, such amounts(silbject to continued employment)
become vested and payable according to the folipwamedule: 1/3 on December 5, 2015, 1/3 on Dece®)2916 and 1/3 on December 5,
2017. The “Compensation Discussion and Analysistise on “Compensation Components" provides addé#ialetails. The table below sets
forth the amounts of each award based on perforenfomdhe years ended December 31, 2012, 2013 @4, Pespectively.

Schroeder Ewing Rust Braun Leinenbach
To be Paid/Vested on or before 12/5/2017
(grants related to 2014)
Short-Term Cash ($) (a) 184,635 103,075 65,100 47,813 50,363
Long-Term Cash ($) (b) 86,928 49,997 31,532 292, 22,299
Long-Term Stock ($) (b) 130,872 75,403 47,669 3,861 33,801
Director Restricted Stock Award ($) (c) 12,497 — — — —
To be Paid/Vested on or before 12/5/2016
(grants related to 2013)
Short-Term Cash ($) (a) 167,667 95,490 61,273 3,396 41,498
Long-Term Cash ($) (b) 84,621 47,868 30,942 9, 21,976
Long-Term Stock ($) (b) 128,465 73,032 46,635 3,436 33,436
Director Restricted Stock Award ($) (c) 9,993 — — — —
Paid (or to be paid)/Vested on or before
12/5/2015 (grants related to 2012)
Short-Term Cash ($) (a) 198,555 111,628 71,066 34,640 51,920
Long-Term Cash ($) (b) 97,431 54,700 34,528 20%, 25,219
Long-Term Stock ($) (b) 97,769 55,380 35,552 ,985 25,981
Director Restricted Stock Award ($) (c) 9,998 — — — —

(a) As noted above, the short-term cash awardadd4 are being paid in quarterly installments (sabfo continued service)

throughout 2015. The short-term cash awards foB2@dre paid in quarterly installments throughout£@nd the awards for 2012

were paid quarterly throughout 2013.
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(b) As noted above, these amounts represent theacabrestricted stock portions of LTI Awards geghtn March 15, 2013, March
17, 2014 and March 16, 2015, the respective dateshich such LTI Awards were formally granted wigspect to service that was
performed in the prior year. Each portion of eatthe LTI Awards related to 2012, 2013 and 2014qrenance vests in 1/3
increments on each December 5 (or closest busitasy that follows the year in which the LTI Awards earned (subject to
continued service).

(c) As noted above and as detailed in the Dire€mnpensation section, as shown later in this dootnMr. Schroeder was award
grants of restricted stock (453 common shareseOthmpany on December 17, 2012, 351 common shhties Gompany on
December 16, 2013 and 417 common shares of the &omgn December 22, 2014), for service on the Caryipdoard of
directors, and each of such grants of restricteckstested (or will vest) in a single installmesiipject to his continued service on
Board and certain attendance requirements, on Demebnof the year following the year of the grant.

(4) With respect to Mr. Schroeder, the amountsifipddn Column (h) are attributable to the aboverket portion of earnings credits under
our Deferred Director Compensation Plan of $26, 822012, $28,807 for 2013 and $30,474 for 2014thwéspect to Mr. Rust, the amounts
specified in Column (h) reflect (i) the increasdhi present value of his accrued benefit unddbatutive Supplemental Retirement Income
Agreement of $5,829 for 2012, $6,189 for 2013 a®@d %0 for 2014, and (ii) the increase in the presatue of his frozen accrued benefit
under the Employees' Pension Plan of German AnreBeencorp of $5,027 for 2012. The plan was terneiddn 2013.

(5) The amounts specified in Column (i) include tbkowing:

Company
Perquisites & Relocation Payments/ Contributions to
Other Personal| Expense Reim- Accruals on Defined Contribution| Cash Dividends on
Benefits (a) bursement (b) | Termination Plans Plans Restricted Stock Life Insurance
(¥) (%) (%) %) (%) Premiums (c)
Name (©)]
Mark A. Schroeder 2014 66,807 — — 27,160 3,933 722
2013 60,358 — — 24,812 1,931 722
2012 67,206 — — 30,154 1,995 722
Clay W. Ewing 2014 24,081 — — 17,527 2,232 722
2013 20,772 — — 15,915 1,094 722
2012 23,859 — — 18,181 1,103 722
Bradley M. Rust 2014 16,701 — — 13,238 1,429 252
2013 15,477 — — 12,202 702 249
2012 17,303 — — 13,662 704 230
Randall L. Braun 2014 21,834 — — 10,400 1,034 331
2013 14,946 — — 9,983 513 317
2012 4,975 46,403 — — 557 306
Keith A. Leinenbach 2014 13,848 — — 10,400 1,034 618
2013 13,184 — — 9,964 513 592
2012 11,480 — — 8,779 263 255
(a) Amounts include (i) imputed income from perdarse of automobile provided by the Company (forskts. Schroeder,

Ewing and Braun), (ii) country club dues paid by ompany (for Messrs. Schroeder, Ewing and Brdiii))a 5% discount off the
market price of Company stock purchased by the Ni@er the Company's Employee Stock Purchase (e, cash "retirement
allowance" (intended to help salaried employeegagiethe cost of saving for retirement following #lémination in 2004 of a
Companyfunded retirement contribution to the Profit Shgriflan) for each year (and which, for 2014, waviglexd in the following
amounts: $32,334 (Schroeder), $20,865 (Ewing), 8% (Rust), $12,618 (Braun) and $12,523 (Leinenpanct for 2013, was
provided in the following amounts: $29,538 (Schiergd$18,946 (Ewing), $14,526 (Rust), $11,885 (Bjaand $11,831
(Leinenbach), and for 2012,
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was provided in the following amounts: $35,897 (®ekler), $21,974 (Ewing), $16,408 (Rust), and $2D{4 einenbach), included
in the NEQO's paychecks throughout the year, (\®agevity payment,” paid in November of each yaad (vi) health club
reimbursement and other fringe benefits for Mr.WBraand (vii) with respect to Mr. Schroeder, casbalor fees of $31,000 in 2014,
$26,000 in 2013 and $25,400 in 2012.

(b) Amount includes $34,403 of Company-paid mowmgenses plus a tax gross-up payment on the mexipgnses of
$12,000.
(c) The listed NEOs receive group term life ins@wenoverage equal to one-time base salary. The @southis column

reflect the imputed income on the premiums forekecutive officers' coverage.
Grants of Plan-Based Awards

As noted above under the "Compensation DiscussidmiAaalysis" section on "Compensation Componemts;"Board at a special
meeting held in the first quarter of 2014 adoptealdnced scorecards" that substantially establigbegach of our current NEOs, the Boa
targeted performances during the one- and threeperads ending December 31, 2014, by which theyld/be considered for short-term
and long-term incentive awards after the conclusio2014. At a meeting held February 23, 2015, lsaskd on the extent to which the Board
deemed the performance criteria to be satisfiezlBibard authorized (a) the payment of shernt incentive awards (payable quarterly in 2
in cash) to the NEOs for 2014 performance, andh@)ssuance of restricted shares and a cash padia.TI Awards (to be issued on March
16, 2015, based on Company stock prices at the dbsading on March 13, 2015) based upon perfagedor the three-year performance
period ending December 31, 2014.

The following table provides additional informaticegarding grants of plan-based awards for thesthiegar service period ending
December 31, 2014 (based on the threshold, tangetraximum award levels as they existed as of Dbee®l, 2014 under the balanced
scorecards) to the current Named Executive Officers

GRANTS OF PLAN-BASED AWARDS

All Other All Other
Stock Awards:
Awards: Number of
Number Securities Exercise or
of Shares Under- Base Price
Estimated Future Payouts Under Estimated Future Payouts Under of Stock lying of Option
Grant Non-Equity Incentive Plan Equity Incentive Plan Awards or Units Options (#) Awards
Name Date* Awards (1) ) #) ($/Sh)
Threshold | Target ($) | Maximum ($)] Threshold Target | Maximum (#)
(%) #) #)
(a) (b) (c) (d) (e) ® ()] (h) ) 0) KX
Mark A. 3-31-14 115,500 231,000 462,000 1,650 3,270 6,510 — — —
Schroeder 12-22-14 417 (3) — —
Clay W. Ewing 3-31-14 66,500 133,00 266,000 960 1,890 3,750 — — —
Bradley M. Rust | 3-31-14 42,000 84,000 168,000 600 1,200 2,370 — — —
Randall L. Braun| 3-31-14 29,750 59,500 110,00 420 840 1,680 — — —
Keith A. 3-31-14 29,750 59,500 119,000 420 840 1,680 — — —
Leinenbach

*As explained above, the grants of short-term awant long-term awards with respect to 2014 perdimice were approved February 23,
2015, but such 2015 grants were awarded with nefer¢éo performance goals that were substantiathbished at a meeting of the Board
held on March 31, 2014. Solely for purposes of finesentation,
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the "grant date" is considered to be the date@sbtibstantial establishment of the balanced scat@eaformance goals at the March 31, 2014
meeting of the Board.

(1) These columns reflect the estimated threshiatdet and maximum levels of the potential grantden the shorterm incentive plan and t
estimated cash portion of the long-term incentilaen gunder the balanced scorecard performance fuatlsvere substantially established by
Board action on March 31, 2014). The actual amoahtle awards (as fixed by action of the Board~ebruary 23, 2015) have been reported
in the Summary Compensation Table, above, andlgletiaihese actual amounts are set forth in thie talsluded in footnote 3 to the
Summary Compensation Table.

(2) These columns reflect the estimated threshiatdet and maximum levels of restricted sharesdbald have been awarded under the long-
term incentive plan (under the balanced scorecarfibpnance goals that were substantially estaldiftyeBoard action on March 31, 2014).
The estimated number of restricted shares wasrdeted by taking 60% of the projected long-term mitoge award and dividing this amount
by the market price of the Company's common shatrtdee end of the Fiscal Year (based on the NASIXfigial Closing Price of $30.52 fi
the Company's common shares on December 31, 28h4dkinded up to the nearest whole number 30-$thack that is divisible by three).

(3) As noted above and as detailed in the Dire€ampensation section, as shown later in this dootinMr. Schroeder was awarded a grant
of restricted stock of 417 common shares of the @om on December 22, 2014. Subject to his contiseedce on the Board and
satisfaction of certain attendance requirementsshtares will vest on December 5, 2015.

Option Exercises and Stock Vested

The following table provides information regardistgck options exercised (twice during 2014) andlsirants becoming vested in
2014 with respect to the Named Executive Officétsge stock grants reported below consists of thetbind part of the restricted stock
portion of the LTI Awards granted on March 15, 20tk8sed on performance for the three-year peridéthgrDecember 31, 2012, and the one-
third part of the restricted stock portion of thellAwards granted on March 31, 2014, based on peidace for the three-year period ending
December 31, 2013, both which vested effective Dder 5, 2014.

OPTION EXERCISES AND STOCK VESTED

Name Option Awards Stock Awards
Number of Shares Acquired dn Number of Shares Acquired on
Exercise Vesting
#) Value Realized on Exercise ($) # Value Realized on Vesting ($)
@ (b) (c) (d) (e)
Mark A. 2,000 33,350 2,890 84,388
Schroeder
Clay W. Ewing — — 1,640 47,888
Bradley M. Rust — — 1,050 30,660
Randall L. Braun — — 760 22,192
Keith A. — — 760 22,192
Leinenbach

Outstanding Equity Awards at Fiscal Year-End

The following table includes information regardithg outstanding equity awards of our Named Exeeufifficers at December 31, 2014.
this purpose, the number of Stock Awards repometblumn (g) represents (a) the unvested portibtiseorestricted shares granted in 2013
(with respect to corporate performance during kined-year period ended December 31, 2012), (bjrkiested portions of the restricted
shares granted in 2014 (with
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respect to corporate performance during the theze-geriod ended December 31, 2013) and (c) éleofestricted shares issued in March
2015 (with respect to corporate performance duttiegthree-year period ended December 31, 2014#. |drig-term corporate performance
scorecards for the three-year period ended DeceBihe&t013, were established by Board action on M8&dg 2014. The dollar values of the
March 2014 scorecard performance targets wererdetable as of December 31, 2014 and, thereforeytihgber of shares actually issued
March 16, 2015, in satisfaction of those dollaesl (based on the March 13, 2015 fair market vaflweir common shares) are included in
the column (g) figures as if they had been awageftsttive December 31, 2014.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards
Equity
Incentive Plan
Equity Awards:
Incentive Plar) Market or
Equity Incentivg Awards: Payout Value|
Plan Awards: Number of | of Unearned
Number of Unearned | Shares, Unitg
Securities Number of | Market Value| Shares, Unit§  or Other
Number of Number of Underlying Shares or | of Shares or| or Other Rights That
Securities Securities Unexercised Units of | Units of Stoc Rights That [ Have Not
Underlying Underlying Unearned Option Stock That|That Have No| Have Not Vested ($)
Unexercised Unexercised Options (#) Exercise Have Not | Vested ($) Vested (#)
Options (#) Options (#) Price Vested (#)
Name Exercisable | Unexercisable %) Option Expiration Date
(a) (b) (c) (d) () ) ()] (h) ) [0)
Mark A. Schroeder — — — — — 8,880 271,018 — —
Clay W. Ewing — — — — — 5,080 155,042 — —
Bradley M. Rust — — — — — 3,230 98,580 — —
Randall L. Braun — — — — — 2,310 70,501 — —
Keith A. — — — — — 2,310 70,501 — —
Leinenbach

Nonqualified Deferred Compensation

As noted under “Compensation Discussion and Ansilyaiove under the section entitled "Retirementbrefd Compensation
Benefits," Messrs. Schroeder, Ewing and Rust ppdied in the Nonqualified Savings Plan in 2014adidition, Mr. Rust was the only
participant in an Executive Supplemental Retirentiecome Agreement that provides for a supplemastakment benefit (which, as a
defined benefit, is disclosed in the "Pension Bitsie$ection below).

The following table provides information regardimgnqualified deferred contribution and earningglitsefor 2014 with respect to

the Named Executive Officers.
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NONQUALIFIED DEFERRED COMPENSATION

Name Executive Registrant Aggregate Earnings in Aggregate Aggregate Balance at Ig
Contributions in Last| Contributions in Last Last FY ($) Withdrawals/ FYE ($)
FY ($) FY (%) (3) Distributions ($)
@ (b) (c) (d) (e) ®
Mark A. Schroeder (1) 20,802 31,372 25,515 — 405,478
) — — 37,116 — 336,342
Clay W. Ewing (4) — 12,841 7,492 — 66,472
Bradley M. Rust (4) — 4,840 1 — 62,183
Randall L. Braun — — — — —
Keith A. Leinenbach — — — — —

(1) Amounts in line (1) relate to the CEQ's papttion in the Nonqualified Savings Plan. Earnirgsorted in line (1), column (d), represent
the change in market value of the investments iichviir. Schroeder directs the investment of hisoaot.

(2) Amounts in line (2) relate to the CEQ's paptition in the Deferred Director Compensation Plemich has been frozen since December
31, 1996. Earnings reported in line (2), columnréfresent earnings under the Plan.

(3) Amounts in column (c) represent the matchingtigbutions accrued under the Nonqualified SaviRs in 2014 that will be contributed
in 2015.

(4) Earnings reported in column (d) represent tienge in market value of the investments in whigh Bving and Mr. Rust directs the
investment of their accounts.

Pension Benefits

Through the end of 2013, we sponsored a frozemtekified defined benefit plan that was known as"tBmployees' Pension Plar
German American Bancorp." Of the Named Executiviic®fs, only Mr. Rust participated in this plan.i¥plan was terminated during
December 2013 and as a result of that terminatiorRdst received a payout of all of his accumuldtedefits under this plan at that time.

In addition, Mr. Rust was the only participant fretExecutive Supplemental Retirement Income Agre¢that provides for a
supplemental retirement benefit in the fixed amduet, the benefit does not further increase baseelither the age or the service of Mr.
Rust) of $26,340 per year for fifteen years an@aditional $10,000 death benefit. Mr. Rust is 1088ted in the benefit and amounts bec
payable upon his death, disability, terminatiorwiployment or retirement. Except in cases of deatlisability, the benefit will commence
on the first day of the month following his 6birthday. If he terminates employment prior to &§ebut after age 60, he may elect to
commence benefits prior to age 65 but a reductitiroes applied equal to 6% per year for each yaawrhich benefits are commenced prior to
age 65. Death benefits, including a $10,000 biéalefit, are payable to Mr. Rust's beneficiary unide plan.

The following table provides information regardingnefits and distributions under these pensionfiieareangements with respect
the Named Executive Officers.
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PENSION BENEFITS

Name Plan Name Number of Years Credited Serv| Present Value of Accumulated Payments During Last Fiscal
#) Benefit ($) Year ($)

(a) (b) (c) (d) (e)
Mark A. Schroeder — — — —

Clay W. Ewing — — — —

Bradley M. Rust Executive Supplemental Retirenmpent 21 63,227 None
Income Agreement

Randall L. Braun — — — —
Keith A. Leinenbach — — — _

Potential Payments on Termination or Change in Conbl

We are not party to any severance or other emplayagreements with Named Executive Officers. Initaaid we have not entered
into any change in control agreements with anjhefNamed Executive Officers. The only potentiai@ation/change in control benefits are
as follows (determined as if the change in cordomiurred on December 31, 2014):

. the 1999 LTI Plan provides that upon a change imrog and unless otherwise determined by the Badtdinvested awar(
become vested and all related restrictions lapBaplions issued under the 1999 LTI Plan are autyeully vested, and no
restricted stock awards are currently outstandimdeuthe 1999 LTI Plan (quantification is not apgble as all options
issued under the 1999 LTI Plan are fully vestedthede are no restricted stock awards outstandidguthe 1999 LTI
Plan);

. the 2009 LTI Plan provides that upon a change imrog and unless otherwise determined by the Badtdinvested awar(
become vested and all related restrictions lapsestbick options have been issued under the 200%1ar to the Named
Executive Officers; however:

° a total of 10,740 shares of restricted stock vigeed during 2014 pursuant to LTI Awards thateagmanted in
2014 to the Named Executive Officers as a groumyto€h a total of 3,580 of such shares (one thirdefach such
officer) became fully vested (with the restricti@psing) as of December 5, 2014 and the remainjb§07shares
(two thirds for each such officer) will not becomested until December 5, 2015 and December 5, 2016,
respectively, in equal installments; accordinglgda change in control occurred as of Decembe2®14, each of
the Named Executive Officers would have been eutitb vesting of their then-unvested restrictedeshahich
would have had the following values (based on thsirg price of $30.52 per share on December 314p8s of
such date: Mr. Schroeder, $89,118, Mr. Ewing, $68,61r. Rust, $32,351, Mr. Braun, $23,195, and Mr.
Leinenbach, $23,195; and

° With respect to the 417 restricted shares gratatédr. Schroeder as director of the Company oneDdzer 22,
2014, such shares were not vested as of Decemb2034 and had a change in control occurred asaif date,
Mr. Schroeder would have been entitled to vestinguch shares which would have had a value of £I2(Fased
on a closing price of $30.52 per share on Decerdbe?014).

. as noted under "Compensation Discussion andyAisdlabove, under the section entitled "Retirertizaferred
Compensation Benefits," Messrs. Schroeder, EwinbRurst were participants in the Nonqualified SasiRtpn as of
December 31, 2014. If elected by the participaat(dr his beneficiary) will receive a lump sum estallment distribution ¢
his
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deferrals and matching contributions from the Naiifigd Savings Plan, beginning upon terminatioreiployment,
retirement, early retirement or disability. In inent of a change in control of the Company, anyeated amounts allocated
to a participant's account shall become fully végtee Named Executive Officers have elected teiwectheir account
balances under the Nonqualified Savings Plan (atddmelances as of December 31, 2014 are disclosealumn (f) of the
Nonqualified Deferred Compensation table, abovdplsws: in a single lump sum payment upon thaiathent of normal
retirement age as defined under the Nonqualifiadnga Plan (Messrs. Schroeder, Ewing and Rusgdtiition, Mr. Rust
has elected to receive his benefits in a singlgplsom payment upon a change in control of the Cogjpand

. as noted under the Pension Benefit disclosuogealihe Chief Financial Officer's accrued benafitler the Executive
Supplemental Retirement Income Agreement will bezpayable at age 65, unless he terminates afééniat age 60 and
elects to commence a reduced early retirement bheRafment of the benefits under this Agreemenbisditioned on the
Chief Financial Officer not violating a non-comgietin covenant under the Agreement (the presenewvafithe accumulated
benefit as of December 31, 2014 is disclosed inrnal (d) of the Pension Benefit table, above).

Director Compensation

The Company compensates its directors for theuiceto the Company and the Company's subsidiaassed on a twelve-month
period commencing July 1 and ending on June 3f@efdllowing year. The Board’s Governance/Nomimgitommittee made a
recommendation with respect to director compensdtiothe new twelve-month service period to theBloand the Board approved such
recommendation at its annual reorganization meetingune 30, 2014.

For services of directors during the current anpeaiod that commenced July 1, 2014, the Compasycbmpensated its directors,
including the CEO, through an annual retainer &,8Q0 paid in cash during 2014 in a lump sum (whiels earned regardless of the number
of meetings held or attended, and regardless ofritise membership or attendance) and an additettethdance fee of $600 for each
meeting of the Board that is attended during tkisqal and $600 for each committee meeting thatténded during this period (with the
exclusion of the CEO who does not receive attengléees for meetings of committees for which heniga officio member). For services of
directors during 2014, the Company also paid a tkagttor fee of $7,500 and annual committee chairfiees of (i) $3,500 for the
Compensation/Human Resources and Credit Risk MamaigeCommittees and (i) $5,000 for the Audit Corted. For services of directors
during the period that commenced July 1, 2013 amige June 30, 2014, the Company compensatedétstalis, including the CEO, through
annual retainers paid in cash in a lump sum d0f in the amount of $20,000. The Company also aaiadditional $600 attendance fee
for each meeting of the Board that was attendebhgthe entirety of that period and $450 for eacimmittee meeting that was attended
during the entirety of that period (with the exdtusof the CEO who does not receive attendancefteaneetings of committees for which
is an ex officio member).

Members of the Board who serve as Board represessgatf a regional advisory board of directors neeattendance fees of $600
for each meeting actually attended, with the exclusf the CEO who is not eligible for such attemckafees. Directors attending concurrent
meetings of the Board and the board of directoiG@&iman American Bancorp (our bank subsidiary)etigtble to receive a single attendance
fee of $600 for each combined meeting actuallynael. Members of the Board who are not employeéseo€ompany attending the
sequential meetings of German American Insuramge,dnd German American Financial Advisors & Tr@stnpany are eligible to receive a
single attendance fee of $600 for each combinedingeactually attended.

On December 22, 2014, the Board granted 417 sbérestricted common stock of the Company as aiitiadél retainer to the
current members of the Board of Directors, inclgdiark A. Schroeder, the Company’s Chief Execu@fficer, under the 2009 Equity
Incentive Plan. Accordingly, 417 shares of commimicls of the Company (restricted as to transfergbiélnd vesting under the terms of the
Board resolutions granting the awards) were isso@éch of the Comparg/’11 directors (including Mr. Schroeder) effectageof the close «
business on
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December 22, 2014, or an aggregate of 4,587 sHangker the terms of the award resolutions, nornte@®frants of restricted stock will be
transferable prior to December 5, 2015, and eachréwill be forfeited and all shares issued unfleraward will be canceled should the
holder of the award not continue in service agectr of the Company through December 5, 2015afgrreason other than death or
disability, or (for any reason other than disapjlivere to fail to attend in person 75 percenthef meetings of the boards and committees on
which he or she was a member during the period cameing on January 1, 2015, through December 5,,2fiere to fail to attend (other
than by reason of disability or illness or bonafemergency) the Company's annual meeting of sblalexis held in 2015. Notwithstanding
the above vesting standards, the Board retaindifiseetion to waive the forfeiture provisions ocelerate vesting.

The table below shows all compensation paid du2idi4 to our directors who served during 2014 and wéare not also Named
Executive Officers in 2014. Please note that Mhr8eder is the only Named Executive Officer whal& a director. Mr. Schroeder's cash
director fees of $31,000 in 2014 are reported "l Other Compensation " column of the Summanmpensation Table, shown
previously, while his restricted stock grant of 4&hares on December 22, 2014 is reflected in thekStwards column of the Summary
Compensation Table, shown previously.

DIRECTOR COMPENSATION

Change in Pensior]
Value and Non-
Fees qualified Deferred
Earned or Compensation
Paid in | Stock Awards ($] Option |Non-Equity Incentive Earnings All Other Total
Name Cash ($) 1) Awards Compensation (%) (2) Compensation ($)
Douglas A. Bawel 35,350 12,497 — — — — 47,847
Christina M. Ernst 37,450 12,497 — — — — 49,947
Marc D. Fine 41,850 12,497 — — — — 54,347
U. Butch Klem 43,900 12,497 — — — — 56,397
J. David Lett 35,500 12,497 — — — — 47,997
Gene C. Mehne (3) 6,300 — — — 3,543 — 9,843
Chris A. Ramsey 35,500 12,497 — — — — 47,997
M. Darren Root 40,500 12,497 — — — — 52,997
Thomas W. Seger 41,100 12,497 — — — — 53,597
Raymond W Snowden 44,133 12,497 — — — — 56,630
Michael J. Voyles 36,850 12,497 — — — — 49,347

(1) See description above regarding the grant aeber 22, 2014 of 417 restricted shares to eattealirectors (including Mr. Schroeder).
Subject to the continued service and attendandgatlins described above, such restricted shaidéseast on December 5, 2015.

(2) In the case of Director Mehne, this columneet the above-market portion of earnings crediteuour Deferred Director Compensation
Plan, which has been frozen since December 31,.1996

(3) Mr. Mehne retired from our Board effective M&y, 2014.
TRANSACTIONS WITH RELATED PERSONS

Since January 1, 2014, we have not participateshyntransaction or series of related transactiand there is no currently proposed
transaction as of the date of this Proxy Statentbat)involved (or is proposed to involve) an antogneater than $120,000 in which any of
our directors, executive officers or members ofrttremediate families had (or would have) a directndirect material interest, except for
payments for legal services rendered by Mr. Fiteaisfirm (described below) and for those transatithat are not required to be separately
reported under the rules of the SEC for disclostfirelated person transactions.
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Mr. Fine, a Director of the Company, is a partmethie Evansville, Indiana office of the law firmcBaon Kelly PLLC. This law firm
from time to time represents the interests of tben@any and its subsidiaries in legal matters agigirthe Evansville area. During 2014, the
fees and expenses paid to Mr. Fine’s law firm (jrily in relation to a single matter that was neirty handled by Mr. Fine personally) were
approximately $227,000. These fees representhessi% of the total fees received by Jackson KelllyC during 2014. The fees would hi
represented less than 5% of the total fees recdiydrludolph, Fine, Porter & Johnson, LLP had itmbmmation with Jackson Kelly PLLC not
occurred during 2014. The Governance/Nominating @dtee of the Board has determined that the relatip between Jackson Kelly PLI
and the Company does not prevent Mr. Fine fromdbam“independent director,” as defined in the NASDIisting standards.

The Company's bank subsidiary has (and expectsriincie to have in the future) loan transactiornth@ordinary course of business
with directors and officers of the Company andrtlassociates and members of their immediate fasnilibese loans have been made on
substantially the same terms, including interefgts;ecollateral and repayment terms on extensibogedit, as those prevailing at the same
time for comparable loans with persons not relédetie lender and did not involve more than themadrrisk of collectibility or present other
unfavorable features, and none of them are disoleday us as nonaccrual, past due, restructuredtential problems (as those terms are
defined by an SEC industry guide applicable told®ares by bank holding companies).

As required by the listing standards of NASDAQ, fedit Committee of our Board has the authority aespbonsibility for reviewin
and approving all related party transactions gfpe tand size that would be required to be repdaethareholders and the SEC under the |
of the SEC for disclosure of related person tratias. Accordingly, transactions in which we papate (or are proposed to participate) that
are covered by this review and approval requirenmahtde but are not limited to most types of fioahtransactions, arrangements or
relationships (including any indebtedness or guaeanf indebtedness) or any series of similar aetiagns, arrangements, or relationships, in
which any of our directors, executive officers cembers of their immediate families have a diredhdirect material interest (as determined
in accordance with the SEC rules) and involve anwamin excess of $120,000. Certain types of tretitsas are not reportable in our annual
meeting proxy statements under the SEC relate@pédransaction disclosure rules, however, and theralo not require Audit Committee
review, including:

. loan transactions of our Company's bank subsidimwhich our directors, executive officers ormmgers of their immediate
families may have a direct or indirect materiaknest, if such loans satisfy the standards (desdtily the preceding
paragraph) for non-disclosure under the SEC rules;

. payments of dividends made by us to our direcémd our Named Executive Officers solely as alrestheir ownership of
our common shares;

. compensation paid by us to our directors anoltd’Named Executive Officers"” that is disclosaddecompensation in our
annual meeting proxy statements and is in faclalisd as such; and

. compensation paid to any executive officer (othan a Named Executive Officer) if he or shedsan immediate family
member of another executive officer or directochsnompensation would have been reportable as awagen in this
proxy statement if he or she were a Named ExecqQitieer for the year in question, and the comp&oréhas been
approved by our Compensation/Human Resources Caesmit
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Neither our Board nor its Audit Committee has addpny written statement of policies and procedtod® applied in reviewing
any such related person transactions, other theaprtvision in the Audit Committee charter desatibbove that defines the types of
transactions requiring review and approval. TheiAGdmmittee, however, in reviewing and approvimy auch related person transaction,
would be bound to abide by the standards of loyatky care established by the Indiana Business @aipo Law for directors of corporatio
(like the Company) that are incorporated underdndilaw. These standards require that the directotee Audit Committee, based on the
facts then known to them, discharge their dutieme@sibers of the Audit Committee in good faith; wittle care an ordinarily prudent person
in a like position would exercise under similarcaimstances; and in a manner that they reasonaliy®e¢o be in the best interests of the
Company.
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PROPOSAL 2

ADVISORY VOTE ON THE APPROVAL OF THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM

In accordance with its charter, the Audit Commitéeur Board has selected the firm of Crowe HohwidtP ("Crowe Horwath"), a
independent registered public accounting firm,edhe Company's auditors for the fiscal year en@iagember 31, 2015, and our Board is
asking shareholders (on a non-binding advisoryshasiapprove that appointment. We are not requodthve the shareholders approve the
selection of Crowe Horwath as our independent audite nonetheless are doing so because we bdlisva matter of good corporate
practice. If the shareholders do not approve tlexten, the Audit Committee will reconsider theemtion of Crowe Horwath, but ultimately
may decide to retain Crowe Horwath as the Compangétpendent auditor. Even if the selection is aped, the Audit Committee, in its
discretion, may change the appointment at any ifii&etermines that such a change would be inbist interests of the Company and its
shareholders.

Before selecting Crowe Horwath, the Audit Committeeefully considered that firm's qualificationsaasindependent registered
public accounting firm for the Company. This inahada review of its performance in prior years, uidahg the firm's efficiency, integrity and
competence in the fields of accounting and audififige Audit Committee has expressed its satisfastibh Crowe Horwath in all of these
respects. The Company has been advised by Crowedtlothat neither it nor any of its associatesdrasdirect or material indirect financial
interest in the Company.

Crowe Horwath served as independent registeredgadtounting firm for the Company with respecthe audits of the Company's
consolidated financial statements and internalrebiower financial reporting for 2014 and has beagaged by the Company's Audit
Committee to serve as independent registered pabtiounting firm for the Company with respect te &udits of the Company's consolide
financial statements and internal control overfirial reporting for 2015. Representatives of Criveewath will be present at the annual
meeting, will have the opportunity to make a staetif they desire to do so and will be availalolegspond to appropriate questions.

Our Board recommends that shareholders vote "F@PBroaal of the appointment of Crowe Horwath as@oepany's independent
registered public accounting firm for fiscal 2015.

Required Vote of Shareholders

The affirmative vote of a majority of the votes tchg holders of common shares who are presentrsopeor by proxy at a meeting
which a quorum is present is required (on a nowlihpadvisory basis) to approve the appointmei@rofve Horwath.

Our Board recommends that you vote FOR the proposab approve Crowe Horwath as the Company's registe&d independent
public accounting firm for 2015 (Proposal 2 on theroxy card).
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SECTION 16(A): BENEFICIAL OWNERSHIP REPORTING COMPL IANCE

Section 16(a) of the Securities Exchange Act of41@Rjuires the Company's directors and executifieeo$ and persons who
beneficially own more than ten percent of the ComyfmsCommon Shares to file with the Securities Brchange Commission reports
showing ownership of and changes in ownership ®@Qbmpany's Common Shares and other equity sesur@in the basis of information
submitted by the Company's directors and execufifieers, the Company believes that its directard executive officers timely filed all
required Section 16(a) filings for fiscal 2014 grdcept as disclosed in prior years' proxy states)dar prior years, except for the
inadvertent failures of (a) Director Lett to timelport a single exercise of stock options andgales of common stock by his spouse; an
Director Schroeder to timely report a single exaraf stock options.

SHAREHOLDER PROPOSALS FOR 2016 ANNUAL MEETING

A shareholder desiring to submit a proposal folusion in the Company's proxy statement for theuahmeeting of shareholders to
be held in the year 2016 must deliver the propssdhat it is received by the Company no later fhanember 15, 2015. Proposals should be
mailed to the Chairman of the Governance/Nomina@ioghmittee of the Board of Directors, in care af @orporate Secretary, at German
American Bancorp, Inc., 711 Main Street, Box 8 Hxpér, Indiana 47547-0810, by certified mail, retteceipt requested.
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; German American Bancorp, Inc.
)00 D O O TR 12507

- ORTANT ANVCAL WEETINR Mromueon | Ooooow 000000000.000000 ext 000009000 200000 ext
= L T S SRS = 000000000,000000 &xt 00000O000.000000 ex!
E IlllIIII'I‘l||||||1!ill|l|llll||llll|||||||||!|IIIIII QDUG{JUEQG[}QDND gxl DMDWGDDDE{IQU'}EIt
= N Electronic Vioting Instructions
—] DESIGNATION (IF ANY] You can vote h"j Internet or tNEPMI'IEl

ADD Avallable 24 hours a day, T days a week!
= ADD 2 Instead of maing your proxy, you may chooss one of the two voling
= ADD 3 mathods oullined below o vote your prosy.
ADD 4 VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.
ADD & Proxies submitied by the Intemet or telephons must be received by
ADD & 1:00 am., Central Time, an May 21, 2015.

E Vote by Internet

+ Liog o io the Inlermet and go o
waw.envisionreporis.com/GABC

+ Follow the sieps outfined on the secured wsbsile

Vote by telephone
+ Call boll free 1-800-652-VOTE (8883) within tha USA,
15 t=milones & Canada any fme on & touch fons
iefaphone. Them iz NO CHARGE io you for ihe call

Using & blagh ik pen, mark your votes with a1 X a5 shawn in + Follow the mstructions provided by Ihe recorded messags.
this exampés. Please do not wiits oulsids the designated arsas.

Annual Meeting Proxy Card (1234 5678 9012 345 )

W IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE. FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION [N THE ENCLOSED ENVELOPE. W
Proposals — The Board of Directors recommends a vote FOR all the nominees listed, FOR Proposals 2 and 3,
1. Election of Directors. Each io hold office unil the anmual meeting of sharehoiders in 2018
For  Withhold For Withhold For  Withhold +

01 - . Buch Klam [:| D 02 - Chvis & Ramsay D D 013 - Ramond W, Snowdsn D |:|
04 - Michas! J. Vioyles D D
For  Agninst Abstain

2 Consider approval on an advisory basis of the appoiniment D D D
of Crowa Horwath LLP as the Company's ndependent
regisiered public sccountng firm far the year ending
Decamber 31, 2015

2 In thesr discretion, the prooes are aulhorized io vole mpon swah
oither business s may property come bafors the mesing

E Non-Voting Items
Change of Address — Please prmt new address balow.

Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below

Please sign exactly & namefs| sppaars herson. Jaint ownens should each sign. When signing as afiomey, exsculor, sdminisiraior, corporats officar; bustes, guandian, or cusiodisn, pleass give
il fifle

Date {mmiddiyyyy) — Pheass print dats balow Signature 1 — Plaase keep signahre within the box Signaturz 2 — Pleass keep signature within the bex.

C 1234567890 ST st
B FURK 2B 161 Samemmemmesimewe
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W IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. 'W

Proxy — German American Bancorp, Inc.

This Proxy is Solicited by Board of Directors for Annual Meeting of Shareholders — May 21, 2015

The undersigned hereby appoints J. David Left and Christina M. Emst, and each of them, as the undersigned's Proxies, with power of substitution, to represent
and vote the shares of the undersigned, with all the powers which the undersigned would possess if personally present, at the Annual Meeting of Shareholders
of German American Bancorp, Inc. to be held on May 21, 2013 at 6:30 p.m, (Eastern Time) at the Klub Haus 61, located at 2031 Newion Street, Jasper, IN
or at any postponement or adjourmment thereof.

Shares represented by this proxy will be voled as specified. If no such specifications are indicated, the Proxies will have authority to vote FOR
all nominees listed, and FOR Proposals 2 and 3,

In their discretion, the Proxles are authorized to vote upon such other business as may properly come before the meeling.

(Items 1o be voled appear on reverse side.)
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; German American Bancorp, Inc.

| maromTANT ANNUAL MEETING NFORMATION |

Using & blagk ink pen, mark your volee with an X az shown m x
this exampis. Please donol wiie outside the designatad areas

Annual Meeting Proxy Card

W PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W
Proposals — The Board of Directors recommends a vole FOR all the nominees fisted, FOR Proposals 2 and 3.
1. Election of Directors. Each to hofd office unfil the annual mesting of shareholders in 2018
For Withhold For Withhold For  Withhold l

01 - U. Bistch Klem D D 02 - Chris A Ramsay D D 03 - Rapmond W. Snawdar D D
B4 - Mbchas! J. Vioyles D D
For Against Abstain

2. Consider spproval on en advisory bass of the appomiment D D D
of Crows Harwath LLP as the Company's independent

regisiered pubic scoounbng firm for the year ending
Dacamber 31, 2015

1. In ther discrefion, the promes are suthorized to vole upon -such
other business as may pmpsrdy come balong the mesting:

EI Authorized Signatures — This section must be completed for your vole to be counted. — Date and Sign Below

Please sign exactly as name{s| appears hereon. Joint owners should each sign. Whean signing as sfiomey, swecuior, administreion. corporats oficer, brusles. guandfian, or cusiodian, please give
i title

Diate {mm/ddAyyyy) — Pleasa prnt date below. Signature 1 — Ploass kesp signature within {he box. Signature 2 — Plesss keep signature withn the box

[/

B 1UPX 2308182 4
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W PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM FORTION IN THE ENCLOSED ENVELOPE. W

Proxy — German American Bancorp, Inc.

This Proxy is Solicited by Board of Directors for Annual Meeting of Shareholders — May 21, 2015

The undersignad hereby appoints J. David Left and Christina M. Emst, and each of them, as the undersigned's Proxdes, with power of substitution, to represent
and vote the shares of the undersigned, with all the powers which the undersigned would possess if personally presen, at the Annual Mesting of Sharehoiders
of German American Bancorp, Inc. to be heid on May 21, 2015 at 6:30 p.m. (Eastern Time) at the Kiub Haus 61, located at 2031 Newton Street, Jasper, IN
or at any postponement of adjpumment thereof.

Shares represented by this proxy will be voled as specified. If no such specifications are indicated, the Proxies will have authority to vote FOR
all nominees listed, and FOR Proposals 2 and 3.

In their discretion, the Proxles are authorized to vote upon such other business as may properly come before the meeting.

(Items fo be voled appear on reverse side.)
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