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If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. o

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an
emerging growth company. See the definition of "large accelerated filer," "accelerated filer," "smaller reporting company" and "emerging growth company" in
Rule 12b-2 of the Excha nge Act.

Large accelerated filer y Accelerated filer o Non-accelerated filer o Smaller reporting company o
(Do not check if a
smaller reporting Emerging growth company o
company)

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. o

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o Exchange Act Rule 14d-1(d) (Cross-Border Third Party Tender
Offer) o

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum Amount of
Title of Each Class of Securities Amount to be Offering Price Per Aggregate Offering Registration
to be Registered Registered(1) Unit Price(2) Fee(3)
Common Shares, no par value Up to 2,045,772 shares N/A $71,523,207 $8,905

)]
Represents the maximum number of shares of German American Bancorp, Inc. common stock estimated to be issuable upon completion of the merger
described herein.

(@)
Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities Act of 1933 and computed pursuant to
Rule 457(f)(1) thereunder on the basis of the market value of the common stock of First Security, Inc. to be exchanged in the transaction, which is
calculated as the product of (i) $40.235 (the average of the bid and asked price, as quoted on the OTCQX market place, on June 13, 2018, a date within
five business days prior to the date of filing this registration statement) and (ii) 2,562,981 (the aggregate number of shares of First Security, Inc.
common stock that may be received by the Registrant and/or cancelled upon consummation of the merger), less $31,598,334, which is the estimated
aggregate amount of cash expected to be paid by the Registrant in exchange for such shares of First Security, Inc. common stock.

3
The registration fee of $8,905 for the securities registered hereby has been calculated pursuant to Rule 457(f) under the Securities Act, as $71,523,207
multiplied by .0001245.
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files a further amendment which specifically states that this registration statement is to become effective in accordance with Section 8(a) of the Securities
Act or until the registration statement becomes effective on the date the Commission, acting under Section 8(a), determines.
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THE INFORMATION IN THIS PROXY STATEMENT/PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. A
REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE SECURITIES AND
EXCHANGE COMMISSION. WE MAY NOT ISSUE THESE SECURITIES UNTIL THE REGISTRATION STATEMENT IS
EFFECTIVE. THIS PROXY STATEMENT/PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND IT IS NOT
SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.

PRELIMINARY PROXY STATEMENT/PROSPECTUS
DATED JUNE 15, 2018 SUBJECT TO COMPLETION

PROSPECTUS OF GERMAN AMERICAN BANCORP, INC.
FOR UP TO 2,045,772 SHARES OF COMMON STOCK AND
PROXY STATEMENT OF FIRST SECURITY, INC.

First Security, Inc. (which we refer to as "First Security") proposes to merge with and into German American Bancorp, Inc. (which we
refer to as "German American"). At the effective time of the proposed merger, each outstanding share of First Security's common stock would be
converted into the right to receive:

0.7982 shares of German American common stock (or cash in lieu of fractional share interests), and

a cash payment of $12.00 (subject to reduction to the extent that First Security's consolidated common shareholders' equity is
not at least equal to a certain level at the time of closing. See "THE MERGER AGREEMENT Calculation of Possible
Reduction in Cash Payment" on page[ ¢ ])

Because the exchange ratio is fixed (except for customary anti-dilution adjustments), if you receive German American common stock as
consideration for all or a portion of your shares of First Security common stock, the implied value of the stock consideration that you will
receive will depend on the market price of German American common stock when you receive your shares of German American common stock.
On May 21, 2018, the last business day prior to the public announcement of the merger, the closing price of a share of German American
common stock was $35.57, which based on the of 0.7982 exchange ratio and $12.00 per share cash consideration, represented an implied value
of $40.39 per share of First Security common stock. On[ e ], 2018, the most recent practicable trading day before this proxy
statement/prospectus was finalized, the closing price of a share of German American common stock was $[ @ ], which based on the of 0.7982
exchange ratio and $12.00 per share cash consideration, represented an implied value of §[ e ] per share of First Security common stock. You
should obtain current market prices for shares of German American common stock which is listed on the NASDAQ Global Select Market under
the symbol "GABC."

First Security will hold a special meeting of its shareholders to vote on the merger agreement proposal at its principal office located at 313

Frederica Street, Owensboro, Kentucky,on [ e ],2018,at[ e ], local time. Your vote is important, because your failure to vote will
have the same effect as your voting against the merger agreement proposal. Regardless of whether you plan to attend the special meeting,
please take the time to vote your shares in accordance with the instructions contained in the attached proxy statement/prospectus.

First Security's board of directors unanimously recommends that you vote '""FOR' the merger.

This proxy statement/prospectus describes the special meeting, the merger agreement proposal, the German American shares to be issued
in the merger, the manner of calculation of the number of German American shares to be issued and the amount of cash to be paid for each First
Security common share in the merger, and other related matters. Please carefully read this entire document, including "Risk Factors" beginning
on page 25, for a discussion of the risks relating to the merger agreement proposal and the German American common shares. Information about
German American is included in this document and in documents that German American has filed with the Securities and Exchange
Commission. See "WHERE YOU CAN FIND MORE INFORMATION," on page [ * 1].
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Neither the Securities and Exchange Commission nor any state securities commission or regulatory body has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

The securities are not savings accounts, deposits or obligations of any bank and are not insured by the Federal Deposit Insurance
Corporation or any other governmental agency.

The common shares of German American are traded on the NASDAQ Global Select Market under the symbol "GABC," and the common
shares of First Security are quoted on the OTCQX Market under the symbol "FIIT."

All information in this proxy statement/prospectus concerning German American and its subsidiaries has been provided by German
American, and all information in this proxy statement/prospectus concerning First Security has been provided by First Security.

You should rely only on the information contained in this proxy statement/prospectus to vote on the proposals to First Security's
shareholders in connection with the merger. We have not authorized anyone to provide you with information that is different from what is
contained in this proxy statement/prospectus.

You should not assume that the information contained in this proxy statement/prospectus is accurate as of any date other than the date
below, and neither the mailing of this proxy statement/prospectus to shareholders nor the issuance of German American shares as contemplated
by the merger agreement shall create any implication to the contrary.

This proxy statement/prospectus is dated [ ¢ ], 2018, and it is first being mailed to First Security, Inc.
shareholders on or about|[ e ], 2018.
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AVAILABLE INFORMATION

As permitted by the rules of the Securities and Exchange Commission (the "SEC"), this proxy statement/prospectus incorporates important
information about German American from other documents that are not included or delivered with this document. You may request, either orally
or in writing, a copy of the documents incorporated by reference by German American in this proxy statement/prospectus without charge by
requesting them in writing or by telephone from German American at the following addresses and telephone number:

German American Bancorp, Inc.
711 Main Street, Box 810
Jasper, Indiana 47547-0810
Attention: Terri Eckerle
Telephone: (812) 482-1314

If you would like to request documents, pleasedosoby[ e [,[ ® ], 2018, in order to receive them before First Security's special
meeting.

You also can obtain documents incorporated by reference in this document through the SEC's website at www.sec.gov. See "WHERE YOU
CAN FIND MORE INFORMATION," onpage [ ¢ ].
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Notice of Special Meeting of Shareholders to be held[ ¢ ],2018

A special meeting of shareholders of First Security, Inc., a Kentucky corporation ("First Security"), will be held at [ e ], local time, on
[ o 11,2018 at First Security's principal office located at 313 Frederica Street, Owensboro, Kentucky. Any adjournments or postponements of
the special meeting will be held at the same location unless otherwise announced at the conclusion of the adjourned or postponed meeting
session.

At the special meeting, you will be asked:

1. to consider and vote upon a proposal to approve the Agreement and Plan of Reorganization, dated as of May 22, 2018
(which we refer to as "the merger agreement"), which has been entered into by and among First Security, German American
Bancorp, Inc., First Security Bank, Inc., and German American Bank (including the related plan of merger in the form that is attached
to the merger agreement), and thereby to approve the transactions contemplated by the merger agreement, including the merger of
First Security into German American Bancorp, Inc.;

2. to approve one or more adjournments of the special meeting (upon the motion of any shareholder of record entitled to vote
on the merger proposal duly made and seconded) if necessary to permit further solicitation of proxies in favor of the merger agreement
and the related plan of merger; and

3. to transact such other business as may be properly presented at the special meeting and any adjournments or postponements
of the special meeting.

The accompanying proxy statement/prospectus describes the merger agreement and the proposed merger in detail, and includes a copy of
the merger agreement (which includes the plan of merger) attached as Annex A. We urge you to read these materials carefully. The proxy
statement/prospectus (and Annex A) forms a part of this notice.

Shareholders of First Security have dissenters' rights with respect to the merger under the Kentucky Business Corporation Act.
Shareholders who assert their dissenters' rights and comply with the procedural requirements of Subtitle 13 of the Kentucky Business
Corporation Act will be entitled to receive payment of the fair value of their shares in cash in accordance with Kentucky law. A copy of Subtitle
13 of the Kentucky Business Corporation Act is attached as Annex C to the accompanying proxy statement/prospectus.

The board of directors of First Security unanimously recommends that First Security shareholders vote ""FOR'' (1) the proposal to
approve the merger agreement, and (2) the proposal to approve adjournments.

The board of directors of First Security has fixed the close of business on [ ® ], 2018 as the record date for determining the shareholders
entitled to notice of, and to vote at, the special meeting and any adjournments or postponements of the special meeting. Approval of the merger

agreement proposal requires the affirmative vote of (i) at least a majority of the issued and outstanding shares of First Security voting common

stock, and (ii) at least a majority of the outstanding shares of First Security non-voting common stock. Approval of the adjournment proposal
requires that more shares of First Security voting common stock be voted in favor of the proposal than are voted against it.

To ensure your representation at the special meeting, please follow the voting procedures described in the accompanying proxy
statement/prospectus. Submitting your proxy will not prevent you from voting in person. Your proxy may be revoked at any time before it is
voted.

If you have any questions or need assistance voting your shares, please contact the undersigned at (270) 663-4668.
By Order of the Board of Directors
Michael F. Beckwith,
President and Chief Executive Officer

Owensboro, Kentucky
[¢], 2018
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QUESTIONS AND ANSWERS

The following questions and answers are intended to address some commonly-asked questions regarding the proposed merger and the
special meeting. These questions and answers may not address all the questions that may be important to you as one of First Security's
shareholders. Please refer to the more detailed information contained elsewhere in this proxy statement/prospectus and the annexes to this
proxy statement/prospectus.

Q:

What am I being asked to vote on? What is the proposed transaction?

You are being asked to vote on a proposal to approve a merger agreement (including the related plan of merger) between First
Security, Inc. (which we refer to as "First Security") and German American Bancorp, Inc. (which we refer to as "German American"),
and the transactions contemplated by the merger agreement, including the merger of First Security with and into German American.
We refer to this proposal as the "merger agreement proposal.” As a result of the merger contemplated by the merger agreement
proposal, First Security will cease to exist and First Security's bank subsidiary, First Security Bank, Inc. (which we refer to as "First
Security Bank"), will merge into German American's bank subsidiary (which is named "German American Bank").

You are also being asked to vote:

to approve one or more adjournments of the special meeting that will be convened to consider approving the merger
agreement proposal (upon the motion of any shareholder of record entitled to vote thereon duly made and seconded) if
necessary to permit further solicitation of proxies in favor of the merger agreement proposal, which we refer to as the

"adjournment proposal;" and

on such other matters that may be properly presented at the special meeting or any adjournment or postponement of the
special meeting. First Security's Board is not aware of any such other matters.

What will I be entitled to receive in the merger?

If the merger is completed, and you continue through the effective time of the merger to hold your shares of First Security common
stock (other than Dissenting Shares as described below), you will be entitled to receive for (or in respect of) each of those shares of
First Security common stock both:

0.7982 shares of German American common stock (and cash in lieu of any fractional share interests), and

a cash payment of $12.00 (subject to reduction to the extent that First Security's consolidated common shareholder's equity is
not at least equal to a certain level at the time of closing. See "THE MERGER AGREEMENT Calculation of Possible
Reduction in Cash Payment" on page[ ® ).

It is currently expected that the former shareholders of First Security as a group will receive approximately [ ® ]% of the
outstanding shares of German American immediately after the merger.

Shares held in employee accounts by the First Security, Inc. 401k and Employee Stock Ownership Plan (the "KSOP") immediately
prior to the effective time of the merger (other than Dissenting Shares), will be entitled to receive a cash payment equal to $40.00 for
each share of First Security common stock.

10
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Q:

Am I entitled to ''dissenters' rights'' (sometimes also called "appraisal rights'')?

Yes. The shareholders of First Security have dissenters' rights with respect to the merger as described in the section entitled "THE
MERGER AGREEMENT Dissenters' Rights of Appraisal" beginning on page [ ® ] of this proxy statement/prospectus. Shares of
First Security common stock that are issued and outstanding immediately prior to the effective time of the merger and which are held
by persons who have properly exercised, and not withdrawn or waived, their dissenters' rights ("Dissenting Shares") in accordance
with the Kentucky Business Corporation Act ("KBCA") will not be converted into the right to receive the merger consideration
described in the preceding answer. Instead, those holders will be entitled to receive, in lieu of the merger consideration, payment of the
fair value of their Dissenting Shares in accordance with the provisions of the KBCA unless and until those holders fail to perfect or
effectively withdraw or lose their rights to appraisal and payment under the KBCA.

Why do First Security and German American want to merge?

First Security's board of directors believes that the offer of 0.7982 shares of German American common stock plus $12.00 in cash for
each share of First Security common stock is attractive from a financial perspective, and that the proposed merger will provide First
Security shareholders with substantial benefits in light of German American's financial strength, the stock price performance and
greater liquidity of its shares, and the prospects for the combined company. First Security's board of directors also believes that the
merger presents a more certain opportunity to enhance shareholder value for First Security's shareholders than remaining independent.

German American believes that expanding its operations in the complementary geographic market areas where First Security operates
offers financial and strategic benefits to German American and First Security as a combined company.

To review the reasons for the merger in more detail, see "THE MERGER German American's Reasons for the Merger" on page
[ e ]and "THE MERGER First Security's Reasons for the Merger and Recommendation of the Board of Directors" on page
[ ¢ 1

What constitutes a quorum for the special meeting?

The presence at the special meeting, in person or by proxy, of holders of a majority of the outstanding shares of First Security voting
common stock entitled to vote at the special meeting will constitute a quorum for the transaction of business. Abstentions will be
included in determining the number of shares present at the meeting for the purpose of determining the presence of a quorum.

Castle Creek Capital Partners V, L.P. ("Castle Creek"), the sole holder of First Security's non-voting common stock, has agreed to
approve the merger and is expected to do so by written consent. Accordingly, quorum requirements relating to the First Security
non-voting common stock at the special meeting will not apply.

What vote is required to adopt the proposals at the special meeting?

Approval of the merger agreement proposal requires the affirmative vote of (i) at least a majority of the issued and outstanding shares
of First Security voting common stock, and (ii) at least a majority of the outstanding shares of First Security non-voting common
stock. We refer to First Security's voting common and non-voting common stock in this proxy/statement prospectus, collectively, as

the "First Security common stock." Abstentions (and broker non-votes, if any) will have the same effect as shares voted
"AGAINST" the merger agreement proposal.

11
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Approval of the adjournment proposal requires the holders of more shares of First Security voting common stock voting in favor of the
proposal than voting against the proposal. Abstentions and broker non-votes will not be treated as "no" votes and, therefore, will have
no effect on that proposal.

As stated above, Castle Creek, in its capacity as the sole holder of First Security's non-voting common stock, has agreed to approve the
merger and is expected to do so by written consent.

As discussed under "THE SPECIAL MEETING Voting Agreement with First Security Directors" and "THE SPECIAL

MEETING Voting and Support Agreements with Certain First Security Shareholders," the directors and certain principal shareholders
of First Security are parties to voting agreements with German American pursuant to which such parties have agreed to vote all shares
of First Security common stock beneficially owned by them in favor of the merger agreement proposal. As of the record date, these
parties beneficially owned and were entitled to vote an aggregate of [ ® ] shares of First Security voting common stock at the
special meeting, or [ ® ]% of the outstanding voting shares.

Q:
Who is entitled to vote at the First Security special meeting?

A:
Holders of shares of First Security voting common stock at the close of businesson [ ® ], 2018, which is the record date, are
entitled to vote on the proposal to approve the merger agreement and the adjournment proposal at the First Security special meeting.
As of the record date, [ @ ] shares of First Security voting common stock were outstanding and entitled to vote.

Q:
How many shares do First Security's directors and executive officers control?

A:
As of the record date for the special meeting, First Security's directors and executive officers (in the aggregate) have the sole or shared
right to vote approximately [ @ ] of the outstanding shares of First Security voting common stock, or approximately [ ® ]% of
those shares then outstanding. See "THE SPECIAL MEETING Beneficial Ownership of First Security Common Stock by Certain
Shareholders" on page [ ® |.

Q:
When and where is the First Security special meeting?

A:
The special meeting of First Security shareholders is scheduled to take place at First Security's principal office, located at 313
Frederica Street, Owensboro, Kentucky, at[ ® ], local time,on[ e ], 2018.

Q:
If I plan to attend the First Security special meeting in person, should I still grant my proxy?

A:
Yes. Whether or not you plan to attend the First Security special meeting, you should grant your proxy as described in this proxy
statement/prospectus. The failure of a First Security shareholder to vote in person or by proxy will have the same effect as a
vote "AGAINST" approval of the merger agreement and related plan of merger.

Q:
What is the recommendation of the First Security board of directors?

A:

The First Security board of directors has determined that the merger agreement (including the plan of merger attached as Appendix A
to that agreement) and the merger contemplated by the merger agreement are advisable, fair to, and in the best interests of, First
Security and its shareholders. The First Security board of directors unanimously recommends that you vote "FOR" (1) approval of the
merger agreement proposal; and (2) approval of the adjournment proposal.

12
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Q:

What do I need to do now to vote my shares of First Security?

After you have carefully read and considered the information contained in this proxy statement/prospectus, please vote by completing,
signing, dating and returning the proxy card or voting form that accompanies this proxy statement/prospectus in the enclosed prepaid
return envelope as soon as possible. This will enable your shares to be represented and voted at the special meeting.

If my shares are held in ''street name'' by my broker, will they automatically vote my shares for me?

No. Your broker will not be able to vote your shares of First Security common stock on the proposal to adopt the merger agreement or
the proposal for adjournment of the special meeting unless you provide instructions on how to vote. Please instruct your broker how to
vote your shares, following the directions that your broker provides. If you do not provide instructions to your broker on the proposal
to adopt the merger agreement or the proposal to adjourn the special meeting, your shares will not be voted. This will have the effect
of voting "AGAINST" the adoption of the merger agreement, and will not be counted for purposes of the adjournment proposal. Please
check the voting form used by your broker to see if it offers telephone or Internet voting.

How do I vote shares held in the KSOP (i.e., First Security's 401k and Employee Stock Ownership Plan)?

Under the terms of the KSOP, which is maintained by First Security for its employees and the employees of its subsidiaries, each
KSOP participant instructs the KSOP trustee how to vote the shares of First Security common stock allocated to his or her account
under the KSOP. If a participant properly executes the voting instruction card distributed by the trustee, the trustee will vote such
participant's shares in accordance with the shareholder's instructions. If an instruction card is returned with no specific instructions as
to how to vote at the special meeting, the trustee will vote the shares in favor of both the merger proposal and the adjournment
proposal. With respect to the shares held in the KSOP but not allocated to any participant's account, and any shares allocated to an
account for which the trustee receives no voting instructions, the trustee will vote those shares in the same proportion as KSOP
participants have instructed the trustee to vote their shares on each of the merger proposal and the adjournment proposal, so long as
such vote is in accordance with the provisions of the Employee Retirement Income Security Act.

May I change or revoke my vote after submitting a proxy?

Yes. If you have not voted through your broker, you can change your vote by:

providing written notice of revocation to the Secretary of First Security, which must be filed with the Secretary by the time
the special meeting begins;

submitting a new proxy card (any earlier proxies will be revoked automatically); or

attending the special meeting and voting in person. Any earlier proxy will be revoked.
However, simply attending the special meeting without voting will not revoke your proxy.

If you have instructed a broker to vote your shares, you must follow your broker's directions to change your vote.

What are the material U.S. federal income tax consequences of the merger to me?

German American and First Security expect the merger to qualify as a "reorganization" (within the meaning of Section 368(a) of the
Internal Revenue Code of 1986, as amended (the "Code"))

13
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for U.S. federal income tax purposes. If the merger qualifies as a reorganization, then, in general, for U.S. federal income tax purposes:

First Security shareholders generally will recognize gain (but not loss) in an amount not to exceed the cash received as part
of the merger consideration and will recognize gain or loss with respect to any cash received in lieu of fractional shares of

German American common stock; and

First Security shareholders will not recognize gain (or loss) as a result of receiving shares of German American common
stock in the merger.

To review the tax consequences of the merger to First Security shareholders in greater detail, please see the section "MATERIAL U.S.

FEDERAL INCOME TAX CONSEQUENCES" beginning on page [ ® ]. Your individual tax consequences will depend on
your personal situation. You should consult your tax advisor for a full understanding of the tax consequences of the merger to
you.

When is the merger expected to be completed?

We will try to complete the merger as soon as possible. Before that happens, the merger agreement (including the plan of merger) must
be approved by First Security's shareholders and we must obtain the necessary regulatory approvals. Assuming shareholders vote at
least a majority of the issued and outstanding shares of First Security voting common stock in favor of the merger agreement proposal
at the scheduled shareholders meeting (without the need for any adjournment) and we obtain the other necessary approvals in a timely
fashion, we hope to close the merger effective October 1, 2018. Prior to that date, German American would file the necessary
documents with the appropriate offices of the State of Indiana and the Commonwealth of Kentucky to cause the mergers to become
effective. Those documents would specify an "effective time" of the merger of 12:01 a.m. (Eastern time) on October 1, 2018.

Is completion of the merger subject to any conditions besides shareholder approval?

Yes. The transaction must receive the required regulatory approvals, dissenting shareholders must not represent twenty percent (20%)
or more of the outstanding shares of First Security common stock, and other customary closing conditions must be satisfied (or
waived, if applicable). To review the conditions of the merger in more detail, see "THE MERGER AGREEMENT Conditions to
Completion of the Merger" on page [ ® |.

Should I send in my stock certificates now?

No. You SHOULD NOT send in any stock certificates now. If the merger is approved and completed, transmittal materials, with
instructions for their completion, will be provided to all shareholders of First Security under separate cover. Only then should you send
the stock certificates in accordance with those instructions.

Who can answer my other questions?

If you have more questions about the merger, or how to submit your proxy, or if you need additional copies of this proxy
statement/prospectus or the enclosed proxy form, you should contact Michael F. Beckwith, President and CEO, First Security, Inc.,
313 Frederica Street, Owensboro, Kentucky 42301, telephone (270) 663-4668.
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SUMMARY

The following summary, together with the section of the proxy statement/prospectus entitled "Questions and Answers," highlight selected
information contained in this proxy statement/prospectus. It may not contain all of the information that might be important in your consideration
of the merger agreement and the proposed merger. We encourage you to carefully read this proxy statement/prospectus (including the documents
that are annexed to this document and listed in the Table of Contents) in their entirety before voting. See "WHERE YOU CAN FIND MORE
INFORMATION" on page [ * |.

In this proxy statement/prospectus, the term "First Security" refers to First Security, Inc., the term "German American" refers to German
American Bancorp, Inc., the terms "we" or "us" or "our" refer to First Security and German American, the term "merger agreement"” refers to
that certain Agreement and Plan of Reorganization, dated as of May 22, 2018, as it may be amended from time to time, among German
American, First Security, and their banking subsidiaries, a copy of which is attached as Annex A to this proxy statement/prospectus, the term
"merger" refers to the merger of First Security with and into German American pursuant to the merger agreement, and the term "shares" refers to
the shares of common stock of German American or First Security (as applicable in context). Where appropriate, we have set forth a section and
page reference directing you to a more complete description of the topics described in this summary.

Information about the Companies

German American Bancorp, Inc. (page[ ® ])
711 Main Street, Box 810

Jasper, Indiana 47547-0810

(812) 482-1314

German American, an Indiana corporation, is a bank holding company based in Jasper, Indiana. German American (through its bank
subsidiary) operates 58 banking offices in 20 contiguous southern Indiana counties and one adjacent northern Kentucky county. German
American also owns an investment brokerage subsidiary (German American Investment Services, Inc.) and a full line property and casualty
insurance agency (German American Insurance, Inc.). As of March 31, 2018, German American had total assets of approximately $3.1 billion,
total loans of approximately $2.2 billion, and total deposits of approximately $2.5 billion.

First Security, Inc. (page[ * ])
313 Frederica Street

Owensboro, Kentucky 42301
(270) 663-4668

First Security, a Kentucky corporation, is a financial services holding company based in Owensboro, Kentucky. First Security operates 11
retail banking offices through its wholly owned subsidiary, First Security Bank, Inc., in Owensboro, Bowling Green, Franklin and Lexington,
Kentucky and in Evansville and Newburgh, Indiana. As of March 31, 2018, First Security had total assets of approximately $586 million, total
loans of approximately $409 million, and total deposits of approximately $458 million.

The Merger and the Merger Agreement (pages[ ® Jand[ e ])

First Security's merger into German American is governed by the merger agreement, and the related plan of merger that is an exhibit to the
merger agreement. The merger agreement provides that, if all of the conditions are satisfied or waived, First Security will be merged with and
into German American with German American surviving the merger and First Security ceasing to exist. We
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encourage you to read the merger agreement, which is included as Annex A to this proxy statement/prospectus.
What First Security Shareholders Will Receive as a Result of the Merger (page[ ® ])

If the merger is completed, each share of First Security common stock that you own of record immediately before the effective time of the
merger (other than Dissenting Shares and shares held by the KSOP) will be converted at the effective time into the right to receive 0.7982 shares
of German American common stock and a cash payment of $12.00. Cash will be paid in lieu of any fractional German American share interests,
and the cash payment per share is subject to reduction to the extent that First Security's consolidated common shareholders' equity is not at least
equal to a certain level at the time of closing. See "THE MERGER AGREEMENT Calculation of Possible Reduction in Cash Payment" on page
[ ¢ D

Because the exchange ratio is fixed (except for customary anti-dilution adjustments), if you receive German American common stock as
consideration for all or a portion of your shares of First Security common stock, the implied value of the stock consideration that you will
receive will depend on the market price of German American common stock when you receive your shares. On[ o ], 2018, the most recent
practicable trading day before this proxy statement/prospectus was finalized, the closing price of a share of German American common stock
was $[ @ ], which based on the of 0.7982 exchange ratio and $12.00 per share cash consideration, represented an implied value of $[ ® ]
per share of First Security common stock. It is currently expected that the former shareholders of First Security as a group will receive
approximately [ ® ]% of the outstanding shares of German American immediately after the merger.

Board of Directors of German American (and its Bank Subsidiary) Following Completion of the Merger (page[ * ])

After completion of the merger, German American will appoint one (1) person who is currently a member of the First Security board of
directors (chosen by German American after consultation with First Security) to the German American board of directors. As of the date of this
proxy statement/prospectus, it has not yet been determined which First Security director will be appointed to the German American board of
directors. The board of directors of German American and of its banking subsidiary will otherwise be the same as the boards of directors of such
companies immediately prior to the effective time of the merger. Information about the current German American directors and executive
officers can be found in German American's Annual Report on Form 10-K for its year ended December 31, 2017, which is incorporated by
reference into, and forms part of, this proxy statement/prospectus.

Recommendation of First Security Board of Directors (page[ ® ])

The First Security board of directors has approved and adopted the merger agreement and the proposed merger. The First Security board
believes that the merger agreement, including the merger and the other transactions contemplated by the merger agreement, is advisable and fair
to, and in the best interests of, First Security and its shareholders, and therefore unanimously recommends that First Security shareholders vote
"FOR" the: (1) approval of the merger agreement proposal; and (2) approval of the adjournment proposal. In reaching this decision, First
Security's board of directors considered many factors, which are described in the section captioned "THE MERGER First Security's Reasons for
the Merger and Recommendation of the Board of Directors" beginning on page [ ® ]. Because of the wide variety of factors considered, First
Security's board of directors did not believe it practicable, nor did it attempt, to quantify or otherwise assign relative weight to the specific
factors it considered in reaching its decision.
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Opinion of First Security's Financial Advisor (page[ * ])

At the May 22, 2018 meeting of the board of directors of First Security, a representative of Raymond James & Associates, Inc. ("Raymond
James") rendered Raymond James's oral opinion, which was subsequently confirmed by delivery of a written opinion to the First Security board
dated May 22, 2018, as to the fairness, as of such date, from a financial point of view, to the holders of First Security's outstanding common
stock, of the consideration to be received by such common shareholders pursuant to the merger agreement, based upon and subject to the
qualifications, assumptions and other matters considered in connection with the preparation of its opinion.

The full text of the written opinion of Raymond James, dated May 22, 2018, which sets forth, among other things, the various
qualifications, assumptions and limitations on the scope of the review undertaken, is attached as Annex B to this proxy statement/prospectus.
Raymond James provided its opinion for the information and assistance of the board of directors of First Security (solely in its capacity as such)
in connection with, and for purposes of, its consideration of the merger and its opinion only addresses whether the merger consideration was fair,
from a financial point of view, to the holders of First Security's common stock as of the date of the opinion. The opinion of Raymond James did
not address any other term or aspect of the merger agreement or the merger contemplated thereby. The Raymond James opinion does not
constitute a recommendation to the First Security board or any holder of First Security's common stock as to how such board, such holders of
First Security's common stock or any other person should vote or otherwise act with respect to the merger or any other matter.

Regulatory Approvals (page[ * ])

Under the terms of the merger agreement, the merger cannot be completed until German American and First Security and their bank
subsidiaries have received the necessary regulatory approvals for the merger of First Security and German American and the merger of their
bank subsidiaries. Filings have been made with all regulatory authorities that are believed by German American and First Security to have
authority to grant such approvals, and such filings are under consideration by such authorities but have not yet been approved as of the date of
this proxy statement/prospectus.

Conditions to the Merger (page[ * ])
The completion of the merger is subject to the fulfillment of a number of conditions, including:

approval of the merger agreement by the holders of at least a majority of each of First Security's issued and outstanding
voting and non-voting common shares;

dissenting shares must not represent twenty percent (20%) or more of the outstanding shares of First Security common stock;

approval of the transaction by the appropriate regulatory authorities; and

the representations and warranties made by the parties in the merger agreement must be true in all material respects as of the
closing date of the merger, except for such changes as have not had, and cannot reasonably be expected to have, a "material
adverse effect” as defined in the merger agreement.

Termination (page[ * ])

The merger agreement may be terminated by mutual consent of German American and First Security at any time before articles of merger
are filed with the Indiana Secretary of State and the Kentucky Secretary of State. Additionally, subject to conditions and circumstances described
in the
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merger agreement, either German American or First Security may terminate the merger agreement prior to the filing of the articles of merger if,
among other things, any of the following occur:

the closing of the merger has not occurred by February 1, 2019;

First Security's shareholders do not adopt the merger agreement at the special meeting by the requisite vote;

there is a material breach by the other party of any representation or warranty contained in the merger agreement (other than
those breaches that together with other breaches arising after the date of the merger agreement, do not have a "material
adverse effect" on such other party as defined by the merger agreement, which breach cannot be cured, or has not been cured

within 30 days after the giving of written notice to the other party of such breach);

there is a breach by the other party in any material respect of any of its covenants or agreements contained in the merger
agreement, which breach cannot be cured, or has not been cured within 30 days after the giving of written notice to the other

party of such breach; or

certain adverse regulatory determinations.

In addition, German American may terminate the merger agreement if First Security breaches its notice obligations related to an acquisition
transaction, or does not terminate all discussions, negotiations and information exchanges related to such inquiry, proposal, indication of interest
or offer related to an acquisition transaction within forty-five (45) days after the first communication between First Security or First Security
Bank and the third party and does not provide German American with written notice of such termination.

Termination Fee (page[ * ])

If (i) First Security breaches its notice obligations related to an acquisition transaction, or does not terminate all discussions, negotiations
and information exchanges related to such inquiry, proposal, indication of interest or offer related to an acquisition transaction within forty-five
(45) days after the first communication between First Security or First Security Bank and the third party and does not provide German American
with written notice of such termination or (ii) First Security's board of directors should fail to include its recommendation to shareholders of
First Security that they vote in favor of the merger at the special meeting, or should withdraw its recommendation following First Security's
receipt of a proposal from another party to engage in a business combination, and, in either case, the merger agreement is terminated as a result,
then First Security would owe German American a termination fee of $3,000,000.

Interests of Officers and Directors in the Merger That are Different From Yours (page[ ® ])

In considering the recommendation of the board of directors of First Security to adopt the merger agreement, you should be aware that
executive officers and directors of First Security have (or had) employment and other compensation agreements or plans that give them (or gave
them) interests in connection with the merger that may be different from, or in addition to, their interests as First Security shareholders. These
current or former interests and agreements include:

the accelerated vesting of all outstanding unvested stock options held by First Security directors and executive officers, and
the agreement by German American to pay cash in cancellation of each unexercised option upon completion of the merger in
an amount equal to $40.00 (subject to reduction in certain circumstances) less the applicable exercise price and tax
withholding. If none of the outstanding options were to be exercised before closing, option cancellation payments to First
Security directors and executive officers would total approximately $751,842;
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the Bonus and Change in Control Termination Agreement with Mr. Beckwith that provides for payment to him upon a
change in control of First Security, subject to certain limitations. Under this agreement, Mr. Beckwith would be entitled to
receive a change in control benefit in the amount of $450,000, if the merger transaction closes. In addition, the agreement
also provides that Mr. Beckwith is entitled to receive (whether or not the merger closes) a bonus payment in the amount of

$500,000 on or before the earlier of (i) the closing of the merger, or (ii) March 15, 2019.

the closing of the merger is conditioned upon German American entering into an employment agreement with Mr. Beckwith,
which will become effective upon the effective time of the merger. To induce Mr. Beckwith to enter into this at-will
employment relationship, German American will pay Mr. Beckwith a lump sum payment of $125,000 on each of the first

and second anniversaries of the merger effective date, subject to Mr. Beckwith's continued employment;

that one person who is currently a member of the First Security board of directors will be appointed to the German American
board of directors, and that all independent directors currently serving on the First Security Bank board of directors, other
than the director appointed to German American's board, will be appointed to a newly created Regional Advisory Board of
German American, and each will be entitled to receive compensation from German American for their services on these
boards. As of the date of this proxy statement/prospectus, it has not yet been determined which First Security director will be

appointed to the German American board of directors; and

rights of First Security officers and directors to indemnification and directors' and officers' liability insurance.
Certain Differences in Shareholder Rights (page[ ® ])

When the merger is completed, First Security shareholders, whose rights are governed by Kentucky law and First Security's articles of
incorporation and bylaws, will become German American shareholders and their rights will be governed by Indiana law, and by German
American's articles of incorporation and bylaws. Certain differences in the rights of First Security shareholders in respect of their shares will
result.

Dissenters' Rights of Appraisal (page[ ® ])

If the merger agreement is approved and the merger is consummated, each shareholder of First Security who dissents from the merger will
have the right to be paid the "fair value" of his or her shares of First Security common stock in cash, provided that the shareholder complies with
Subtitle 13, Chapter 271B, Title XXIII of the Kentucky Revised Statutes. See "THE MERGER AGREEMENT Dissenters' Rights of Appraisal”
and Annex C.

Prohibition on First Security's Solicitation of Other Offers and Having Discussions with Potential Acquirors (page[ ® ])

The merger agreement prohibits First Security from soliciting offers from any other party that might also be interested in acquiring First
Security, and from discussing a potential proposal with (including providing information to) any interested third party that might (despite the
lack of any solicitation by First Security) reach out to it with regard to such an alternative proposal to the merger with German American, except

to the extent such discussions may be required under fiduciary duties applicable to the First Security directors under Kentucky law.
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Dividends and Distributions (page[ * ])

Under the terms of the merger agreement, prior to the closing of the merger, First Security is prohibited from declaring or paying any cash
dividend or other distribution to First Security shareholders, except First Security's quarterly cash dividend in an amount not to exceed $0.17 per
share; provided, however, First Security and German American will coordinate First Security's dividend schedule for the quarter in which the
merger closing occurs so that First Security's shareholders do not receive dividends for shares of both German American common stock and
First Security common stock for the same calendar quarter.

Material U.S. Federal Income Tax Consequences of the Merger (page[ * ])

German American and First Security expect the merger to qualify as a "reorganization" (within the meaning of Section 368(a) of the Code)
for U.S. federal income tax purposes. If the merger qualifies as a reorganization, then, in general, for U.S. federal income tax purposes, as a
result of the merger:

First Security shareholders will recognize gain (but not loss) in an amount not to exceed the cash received as part of the
merger consideration and will recognize gain or loss with respect to any cash received in lieu of fractional shares of German

American common stock; and

First Security shareholders will not recognize gain (or loss) as a result of their receiving shares of German American
common stock in the merger.

See "MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES" on page [ ® ] for a summary of the material U.S. federal income tax
consequences of the merger to U.S. holders of First Security common stock.

Because individual circumstances may differ, each shareholder should, at their own expense, consult such shareholder's tax advisor
regarding the applicability of the rules discussed in this proxy statement/prospectus to the shareholder and the particular tax effects to the
shareholder of the merger and the holding or disposing of German American shares in light of such shareholder's particular circumstances, the
application of state, local and foreign tax laws, and, if applicable, the tax consequences of the transactions described in this proxy
statement/prospectus relating to equity compensation and benefit plans.

Special Meeting
Date, Time and Place (page[ ® ])

The special meeting of First Security shareholders is scheduled to be held at First Security's principal office located at 313 Frederica Street,
Owensboro, Kentucky 42301, at[ e ], local time,on[ e ], 2018. At the First Security special meeting, you will be asked:

1. to consider and vote upon a proposal to approve the merger agreement and related plan of merger and thereby approve the
transactions contemplated by the merger agreement, including the merger of First Security into German American;

2. to approve one or more adjournments of the special meeting if necessary to permit further solicitation of proxies in favor of
the merger agreement and the related plan of merger; and

3. to vote upon such other business as may be properly presented at the special meeting and any adjournments or
postponements of the special meeting.
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Record Date (page[ ° ])

Only First Security shareholders of record as of the close of businesson [ e ], 2018, are entitled to notice of, and to vote at, the First
Security special meeting and any adjournments or postponements of the First Security special meeting. As of the close of business on the record
date, there were [ @ ] shares of First Security voting common stock outstanding and entitled to vote at the meeting, held by approximately
[ e ]holders of record.

Castle Creek Capital Partners V, L.P. ("Castle Creek") beneficially owned all 571,147 shares of First Security's non-voting common stock
outstanding as of the record date. Castle Creek has agreed to vote all the non-voting common stock in favor of the merger and is expected to do
so by written consent.

Attending in Person (page[ * ])

All First Security shareholders of record as of the record date for the special meeting may attend the special meeting. WHETHER OR NOT
YOU INTEND TO ATTEND THE SPECIAL MEETING, IT IS VERY IMPORTANT THAT YOUR SHARES BE REPRESENTED.
Accordingly, please sign, date, and return the enclosed proxy card, which will indicate your vote upon the matters to be considered. If you do
attend the special meeting and desire to vote in person, you may do so by withdrawing your proxy at that time prior to voting your shares.

How to Vote (page[ * ])
First Security shareholders may vote their shares at the special meeting:
In Person: by attending the special meeting and voting their shares in person; or
By Mail: by completing the enclosed proxy card, signing and dating it and mailing it in the enclosed post-prepaid envelope.

First Security's board of directors is asking for your proxy. Giving the First Security board of directors your proxy means you authorize it to
vote your shares at the special meeting in the manner you direct. You may vote for or against the merger agreement proposal and the other
proposals to be voted upon at the special meeting, or abstain from voting. All shares represented by a valid proxy received prior to the special
meeting will be voted in accordance with the instructions provided by the shareholder. If you sign and return the enclosed proxy but provide no
voting instructions, the shares represented by the proxy will be voted "FOR" the merger proposal, "FOR" the adjournment proposal, and as the
named proxy holders may determine in their discretion with respect to any other matters that may properly come before the special meeting.

The form of proxy accompanying this proxy statement/prospectus confers discretionary authority upon the named proxy holders with
respect to amendments or variations to the matters identified in the accompanying Notice of Special Meeting and with respect to any other
matters that may properly come before the special meeting. As of the date of this proxy statement/prospectus, the First Security board of
directors knows of no such amendment or variation or of any matters expected to come before the special meeting that are not referred to in the
accompanying Notice of Special Meeting.

Shareholders who hold their shares in "street name," meaning the name of a broker, bank or trust company, or other nominee who is the
record holder, must either direct the record holder of their shares to vote their shares or obtain a proxy or voting instruction from the record

holder to vote their shares at the special meeting.
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Changing or Revoking a Proxy (page[ °* ])

Any proxy may be revoked by the person giving it at any time before it is voted. A proxy may be revoked by (i) filing with First Security's
Secretary, Mary L. Moorhouse (313 Frederica Street, Owensboro, Kentucky 42301), a written notice of revocation bearing a date later than the
date of such proxy, (ii) submitting a subsequent proxy relating to the same shares, or (iii) attending the special meeting and voting in person.
Simply attending the special meeting will not constitute revocation of your proxy. If your shares are held in the name of a broker, bank or trust
company, or other nominee who is the record holder, you must follow the instruction of your broker, bank or trust company, or other nominee to
revoke a previously given proxy.

Quorum (page[ * ])

The presence, in person or by proxy, of shareholders holding at least a majority of the issued and outstanding shares of First Security voting
common stock entitled to vote on the record date will constitute a quorum for the special meeting. Abstentions will be included in determining
the number of shares present at the meeting for the purpose of determining the presence of a quorum.

The sole holder of First Security's non-voting common stock, Castle Creek, has agreed to approve the merger and is expected to do so by
written consent. Accordingly, quorum requirements relating to the non-voting common stock are not expected to apply at the special meeting.

Required Votes to Approve the Proposals (page[ ® ])

To approve the merger agreement, holders of a majority of the issued and outstanding shares of both First Security's voting common stock
and non-voting common stock, voting as separate voting groups, must vote in favor of the proposal.

Asof [ e ], 2018, the record date for the meeting, there were [ ® ] shares of First Security voting common stock outstanding and
entitled to vote. Approval of the merger agreement requires the affirmative vote of holders of at least [ ® ] of the shares of voting common
stock.

Castle Creek, as the sole holder of First Security's non-voting common stock, has agreed to approve the merger and is expected to do so by
written consent.

German American's shareholders are not required to approve the merger or merger agreement.

The adjournment proposal will be approved if more shares of First Security voting common stock are voted in favor of the proposal than
are voted against it.

Treatment and Effect of Abstentions and '"'Broker Non-Votes'' (page[ * ])

Shares of First Security as to which a shareholder abstains will be treated as being present at the special meeting for purposes of
determining whether a quorum of shares is present at the special meeting. Because approval of the merger and the adoption of the merger
agreement and plan of merger requires the affirmative vote of a majority of the shares of First Security issued and outstanding as of the record
date, abstentions and broker non-votes (if any) will have the same effect as a vote "AGAINST" the adoption of the merger agreement and plan of
merger and the approval of the merger.

If you are a beneficial owner of shares of First Security held by a broker or its nominee, you must instruct your nominee how to vote. Your
nominee cannot vote your shares on your behalf without your instructions. If you do not provide instructions to your broker for the adjournment
proposal, your shares will not be voted, and will not be counted for that proposal.
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Voting Agreement with First Security Directors (page[ * ])

Each member of the board of directors of First Security has entered into a voting agreement with German American to cause all First
Security common stock owned of record or beneficially by each of them to be voted in favor of the merger agreement proposal. See "THE
SPECIAL MEETING Voting Agreement with First Security Directors" on page [ ® ]. As of the record date, the First Security directors and
their affiliates had the power to vote an aggregate of [ ® ] shares of First Security voting common stock, representing [ ® ]% of the
outstanding voting shares.

Voting and Support Agreements with Certain First Security Shareholders (page[ ® ])

German American entered into voting and support agreements with certain of First Security's principal shareholders pursuant to which
those shareholders have agreed to vote all shares of First Security common stock beneficially owned by them in favor of the merger. See "THE
SPECIAL MEETING Voting and Support Agreements with Certain First Security Shareholders" on page [ ® ]. As of the record date, the
shareholders subject to voting and support agreements beneficially owned and were entitled to vote an aggregate of [ ® ] shares of First
Security voting common stock at the special meeting, or [ ® ]% of the outstanding voting shares.

The total number of shares of First Security voting common stock subject to voting agreements with directors and principal shareholders is
[ e ], whichrepresents[ ® ]% of outstanding voting shares as of the record date.

Cost of Solicitation of Proxies (page[ ® ])

The cost of soliciting proxies related to the special meeting will be borne by First Security. In addition to solicitation by mail, directors,
officers, and employees of First Security may solicit proxies for the special meeting from First Security's shareholders personally or by
telephone, the Internet, or other electronic means. However, First Security's directors, officers, and employees will not be paid any special or
extra compensation for soliciting such proxies, although they may be reimbursed for out-of-pocket expenses incurred in connection with the
solicitation. Upon request, First Security will reimburse brokers, dealers, banks, trustees, and other fiduciaries for the reasonable expenses they
incur in forwarding proxy materials to beneficial owners of First Security's common stock.

Risk Factors (page[ * ]

In evaluating the merger, the merger agreement and the shares of German American to be received in connection with the merger, you
should carefully read this proxy statement/prospectus and especially consider the factors discussed in the section entitled "RISK FACTORS."

Historical and Equivalent Per Share Stock Market Data

Shares of German American are listed on NASDAQ's Global Select Market under the symbol "GABC." Shares of First Security common
stock are quoted on the OTCQX Market under the symbol "FIIT." The following table presents quotation information for German American
common stock and for First Security common stock on May 21, 2018, the business day before the merger was publicly announced, which is the

last day on which German American shares traded preceding the public
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announcement of the proposed merger, andon[ ® ], 2018, the most recent practicable date prior to the mailing of this proxy
statement/prospectus.

German American First Security
Common Stock Common Stock
(Dollars Per Share)
High Low Close High Low Close

May 21, 2018 $ 3576 $ 3529 $ 3557 $ 2710 $ 27.10 $ 27.10
[*],2018 [e] [°] [*] [*] ] [e]

The following table sets forth the closing price of German American common stock and First Security common stock on May 21, 2018, and
on[ e ], 2018, and the equivalent per share price of First Security common stock, which we determined by (a) multiplying the price of
German American shares as of the indicated date by the exchange ratio (0.7982) and (b) adding to that result the $12.00 cash amount (assuming
no reduction in accordance with the merger agreement) that is payable by German American in connection with the merger agreement proposal
as merger consideration. The equivalent per share price of First Security common stock shows the implied value to be received in the merger by
First Security shareholders who receive German American common stock in exchange for a share of First Security common stock on these dates.

German American First Security First Security
Common Stock Common Stock Equivalent Per
Closing Price Closing Price Share Price
May 21, 2018 $ 3557 $ 27.10 $ 40.39

[*],2018 [o] [*] (]

We suggest you obtain a current market quotation for German American common stock. We expect that the market price of German
American common stock will fluctuate between the date of this document and the date on which the merger is completed and thereafter. Because
the exchange ratio is fixed (except for customary anti-dilution adjustments) and the market price of German American common stock is subject
to fluctuation, the value of the shares of German American common stock that First Security shareholders will receive in the merger may
increase or decrease prior to and after the merger.

Comparative Per Share Data

The following table shows historical information about German American's and First Security's earnings per share, dividends per share and
book value per share, and similar information reflecting the merger, which we refer to as "pro forma" information. In presenting the comparative
pro forma information, we have assumed that the two companies had been combined throughout the periods shown in the table. The pro forma
information reflects the "acquisition" method of accounting. The financial information presented under "Pro Forma" was compiled assuming
1,978,531 shares of German American common shares are issued to First Security shareholders, which assumes 2,478,741 shares of First
Security common stock will be exchanged for German American shares at the closing of the merger. The assumed number of First Security
shares represents the sum of 2,296,831 shares of First Security common stock outstanding on May 21, 2018, plus 209,450 shares of First
Security common stock issuable upon conversion of convertible subordinated debentures, less 27,540 shares of First Security common stock
held in the KSOP, and assumes that there are no dissenters.

German American and First Security present this information to reflect the value of shares of German American common stock that First
Security shareholders will receive in the merger for each share of First Security common stock exchanged.
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We expect that we will incur reorganization and restructuring expenses as a result of combining our two companies. We also anticipate that

the merger will provide the combined company with financial benefits that include reduced operating expenses (as compared to the sum of

expenses from each company while operating separately) and the opportunity to earn more revenue. The pro forma information, while helpful in

illustrating the financial characteristics of the combined company, does not take into account these expected expenses or these anticipated

financial benefits, and does not attempt to predict or suggest future results. It also does not necessarily reflect what the historical results of the
merged company would have been had our companies been merged during the periods presented.

The information in the following table is based on historical financial information of First Security and German American. The information
with respect to German American is included in or derived from its annual and quarterly reports previously filed with the SEC. Certain historical

financial information of German American has been incorporated into this document by reference. See "WHERE YOU CAN FIND MORE

INFORMATION" on page [ ® ] for a description of documents that we incorporate by reference into this document and how to obtain copies

of them. First Security does not have a class of securities registered under Section 12 of the Exchange Act, is not subject to the reporting
requirements of Section 13(a) or 15(d) of the Exchange Act and, accordingly, does not file documents and reports with the SEC to be

incorporated by reference.

Net income per share

Three months ended March 31, 2018
Basic

Diluted

Twelve months ended December 31, 2017
Basic

Diluted

Cash dividends per share

Three months ended March 31, 2018
Twelve months ended December 31, 2017
Book value per share

At March 31, 2018

At December 31, 2017

©))

See "UNAUDITED PRO FORMA SUMMARY OF SELECTED FINANCIAL DATA" on page [
statement/prospectus for certain supporting information.

@ L @ &H @D P

@ B

German
American
Historical

0.51
0.51

1.77
1.77

0.15
0.52

15.85
15.90

First Security
Historical

0.32
0.32

0.96
0.96

0.17
0.68

26.40
26.13

Pro forma(1)

0.51
0.51

1.76
1.76

0.15
0.52

17.37
17.42

] of this proxy
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SELECTED CONSOLIDATED FINANCIAL DATA

The following tables set forth certain summary historical consolidated financial data for each of our companies. The financial data at and
for each of the five years in the period ended December 31, 2017 is derived from each of German American's and First Security's respective
audited financial statements (which data and financial statements are presented for each company on a consolidated basis). The financial data at
and for the three months ended March 31, 2018 and March 31, 2017 is derived from the unaudited financial statements of German American and
First Security and, in the opinion of each such company's management, its respective statements and data reflect all adjustments, consisting only
of normal recurring adjustments, necessary for a fair presentation of such information at and for those dates. Ratios for the three months ended
March 31, 2018 and March 31, 2017 are annualized.

The following tables also set forth certain summary unaudited pro forma consolidated financial information for German American and First
Security reflecting the merger. The pro forma disclosures are being presented to provide additional information in support of the pro forma data
included under the "Comparative Per Share Data" section of this SUMMARY. As a result, this condensed pro forma presentation is not intended
to comply with the disclosure requirements under Article 11 of Regulation S-X. The income statement information presented gives effect to the
merger as if it occurred on the first day of the first pro forma period presented. The balance sheet information presented gives effect to the
merger as if it occurred on March 31, 2018.

The pro forma information reflects the purchase method of accounting, with First Security's assets and liabilities recorded at their estimated
fair values as of March 31, 2018. The actual fair value adjustments to the assets and the liabilities of First Security will be made on the basis of
appraisals and evaluations that will be made as of the date the merger is completed. Thus, the actual fair value adjustments may differ
significantly from those reflected in these pro forma financial statements. In the opinion of German American's management, the estimates used
in the preparation of these pro forma financial statements are reasonable under the circumstances.

As stated previously, we expect that we will incur reorganization and restructuring expenses as a result of combining our two companies.
We also anticipate that the merger will provide the combined company with financial benefits that include reduced operating expenses (as
compared to the sum of expenses from each company while operating separately) and the opportunity to earn more revenue. The pro forma
information, while helpful in illustrating the financial characteristics of the combined company, does not take into account these expected
expenses or these anticipated financial benefits, and does not attempt to predict or suggest future results. It also does not necessarily reflect what
the historical results of the merged company would have been had our companies been merged during the periods presented.

This selected financial data is only a summary and you should read it in conjunction with German American's consolidated financial
statements and related notes incorporated into this document by reference. See "WHERE YOU CAN FIND MORE INFORMATION" on page
[ e ]foradescription of documents that we incorporate by reference into this document and how to obtain copies of such documents. First
Security does not have a class of securities registered under Section 12 of the Exchange Act, is not subject to the reporting requirements of
Section 13(a) or 15(d) of the Exchange Act and, accordingly, does not file documents and reports with the SEC to be incorporated by reference.
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Summary of
Operations
Interest income
Interest expense

Net interest income
Provision for loan losses

Net interest income after
provision for loan losses
Non-interest income
Non-interest expense

Net income before
income tax
Income tax expense

Net income

Per Share Data

Net income

Basic

Diluted

Cash dividends
Book value at end of
period

Selected Balance Sheet
(End of Period
Balances)

Total assets

Total loans net of
unearned income
Total deposits

Total long-term debt
Total shareholders'
equity

Selected Performance
Ratios

Return on assets
Return on equity

GERMAN AMERICAN
FIVE YEAR SUMMARY OF SELECTED HISTORICAL
CONSOLIDATED FINANCIAL DATA
(Dollars in Thousands, Except Per Share Amounts)

For the Three Months
Ended March 31, For the Years Ended December 31,
2018 2017 2017 2016 2015 2014 2013
(unaudited)
$ 29,145 $ 27,033 $ 111,030 $ 103,365 $ 81,620 $ 80,386 $ 75,672
3,535 2,308 11,121 8,461 6,068 6,047 7,155
25,610 24,725 99,909 94,904 75,552 74,339 68,517
350 500 1,750 1,200 150 350
25,260 24,225 98,159 93,704 75,552 74,189 68,167
9,492 8,188 31,854 32,013 27,444 23,937 23,615
20,455 19,036 77,803 76,587 61,326 57,713 54,905
14,297 13,377 52,210 49,130 41,670 40,413 36,877
2,484 3,821 11,534 13,946 11,606 12,069 11,464
$ 11,813 $ 9,556 $ 40,676 $ 35,184 $ 30,064 $ 28,344 $ 25,413
$ 051 $ 042 $ 1.77  $ 1.57 $ 1.51 §$ 143 $ 1.32
$ 0.51 $ 042 $ 1.77  $ 157 $ 151 $ 143 $ 1.32
$ 0.15 $ 0.13 $ 052 $ 048 $ 045 $ 043 $ 0.40
$ 1585 $ 14.88 $ 1590 $ 1442 $ 12.67 $ 1154 $ 10.13
$ 3,125,018 $ 2,933,144 $ 3,144,360 $ 2,955,994 $ 2,373,701 $ 2,237,099 $ 2,163,827
2,150,546 1,983,572 2,141,638 1,989,955 1,564,347 1,447,982 1,382,382
2,467,121 2,326,472 2,484,052 2,349,551 1,826,376 1,779,761 1,812,156
131,677 144,789 141,717 120,560 95,606 64,591 87,237
364,005 341,216 364,571 330,267 252,348 228,824 200,097
1.51% 1.31% 1.35% 1.24% 1.33% 1.31% 1.25%
13.00% 11.39% 11.59% 10.94% 12.47% 13.21% 13.40%
18
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Summary of Operations
Interest income
Interest expense

Net interest income
Provision for loan losses

Net interest income after
provision for loan losses
Non-interest income
Non-interest expense

Net income before income
tax
Income tax expense

Net income

Per Share Data

Net income

Basic

Diluted

Cash dividends

Book value at end of period
Selected Balance Sheet
(End of Period Balances)
Total assets

Total loans net of unearned
income

Total deposits

Total long-term debt

Total shareholders' equity
Selected Performance
Ratios

Return on assets

Return on equity

FIRST SECURITY
FIVE YEAR SUMMARY OF SELECTED HISTORICAL
CONSOLIDATED FINANCIAL DATA
(Dollars in Thousands, Except Per Share Amounts)

For the Three Months
Ended March 31, For the Years Ended December 31,
2018 2017 2017 2016 2015 2014
(unaudited)
$ 5516 $ 5986 $ 23,535 $§ 24218 $ 23,767 $ 21,427
1,425 1,255 5,344 4,884 4,763 4,857
4,091 4,731 18,191 19,334 19,004 16,570
(105) 405 1,620 2,120 1,555 1,500
4,196 4,326 16,571 17,214 17,449 15,070
724 1,225 3,676 4,317 4,355 4,068
4,063 4,459 17,225 17,390 15,813 14,630
857 1,092 3,022 4,141 5,991 4,508
125 291 717 1,231 1,894 1,376
$ 732 $ 801 $ 2,305 $ 2910 $ 4,097 $ 3,132
$ 032 $ 033 $ 096 $ 122 $ 172 $ 1.60
$ 032 $ 033 $ 096 $ 122 $ 1.70 $ 1.59
$ 0.17 $ 0.17 $ 068 $ 067 $ 067 $ 0.64
$ 2640 $ 26.18 $ 26.13 $ 2583 $ 2529 $ 24.25
$ 586,054 $ 606,702 $ 600,889 $ 639,423 $ 592,931 $ 546,345
409,336 442,369 417,373 457,928 495,879 435,665
457,890 484,477 459,990 479,707 434,621 396,643
6,583 9,875 9,875 9,875 9,875 9,875
59,918 62,321 59,859 61,796 60,341 57,504
0.51% 0.52% 0.38% 0.50% 0.72% 0.62%
4.96% 5.23% 3.70% 4.71% 6.96% 6.23%
19
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2013

19,404
5,244

14,160
1,315

12,845
3,147
14,515

1,477
368

1,109

1.40
1.40
0.63
30.37

477,831

374,519
396,636
16,961
24,266

0.25%
4.51%
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Summary of Operations
Interest income
Interest expense

Net interest income
Provision for loan losses

Net interest income after provision for loan losses
Non-interest income
Non-interest expense

Net income before income tax
Income tax expense

Net income

Per Share Data

Net income

Basic

Diluted

Cash dividends

Selected Performance Ratios
Return on assets

Return on equity

$

@hH PBH P

GERMAN AMERICAN

UNAUDITED PRO FORMA SUMMARY OF SELECTED

CONSOLIDATED FINANCIAL DATA

(Dollars in Thousands, Except Per Share Amounts)
For the Three Months ended March 31, 2018

German
American
Historical

29,145
3,535

25,610
350

25,260
9,492
20,455

14,297
2,484

11,813

0.51
0.51
0.15

1.51%
13.00%

$

&L LB L

First
Security
Historical

5516 §
1,425

4,091
(105)

4,196
724
4,063

857
125

732 $

0.32
0.32
0.17

0.51%
4.96%

Pro Forma
Adjustments(1)

720(2)$
170(3)

550

550
236(4)

314
83(5)

231§

“ L L

Combined
Pro Forma
Amounts

35,381
5,130

30,251
245

30,006
10,216
24,754

15,468
2,692

12,776

0.51
0.51
0.15

1.30%
11.79%

See Note 1 in "NOTES TO UNAUDITED PRO FORMA SUMMARY OF SELECTED CONSOLIDATED FINANCIAL DATA" on
page [ ® ] for information relating to the determination of the purchase price and application of the purchase method of accounting
in estimating the fair values of First Security's assets and liabilities as of the dates presented. The actual fair value adjustments to the

assets and the liabilities of First Security will be made on the basis of appraisals and evaluations that will be made as of the date the

©)
merger is completed.
@
To record estimated accretion of fair value adjustments for securities and loan portfolios.
3
To record estimated amortization of fair value adjustment for time deposits.
@
To record estimated amortization of core deposit intangible.
&)

To record estimated tax impact of purchase accounting adjustments.
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GERMAN AMERICAN
UNAUDITED PRO FORMA SUMMARY OF SELECTED
CONSOLIDATED FINANCIAL DATA
(Dollars in Thousands, Except Per Share Amounts)

At March 31, 2018
Combined
Adjusted Pro-forma
German German First Amounts
American American Security for German
Historical Historical(1) Historical American(2)
Selected Balance Sheet
Total assets $ 3,125,018 $ 3,300,559 $ 586,054 $ 3,921,430
Total loans net of unearned income 2,150,546 2,269,840 409,336 2,671,044
Total deposits 2,467,121 2,642,396 457,890 3,098,586
Total long-term debt 131,677 131,677 6,583 161,677
Total shareholders' equity 364,005 364,005 59,918 433,391
Per Share Data
Book value $ 1585 $ 1585 $ 26.40 $ 17.37
(D

Gives effect to the acquisition, on May 18, 2018, by German American's banking subsidiary of five branch locations previously owned
by MainSource Bank, a wholly-owned subsidiary of MainSource Financial Group, Inc.

@
See Note 1 in "NOTES TO UNAUDITED PRO FORMA SUMMARY OF SELECTED CONSOLIDATED FINANCIAL DATA" on
page [ ® ] for information relating to the determination of the purchase price and application of the purchase method of accounting
in estimating the fair values of First Security's assets and liabilities as of the dates presented. The actual fair value adjustments to the
assets and the liabilities of First Security will be made on the basis of appraisals and evaluations that will be made as of the date the
merger is completed. The "Total long-term debt" reflects a $30 million senior debt facility to be obtained by German American in
connection with the proposed merger.
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GERMAN AMERICAN
UNAUDITED PRO FORMA SUMMARY OF SELECTED
CONSOLIDATED FINANCIAL DATA

(Dollars in Thousands, Except Per Share Amounts)

For the Twelve Months ended December 31, 2017

Summary of Operations
Interest income
Interest expense

Net interest income
Provision for loan losses

Net interest income after provision for loan losses
Non-interest income
Non-interest expense

Net income before income tax
Income tax expense

Net income

Per Share Data

Net income

Basic

Diluted

Cash dividends

Selected Performance Ratios
Return on assets

Return on equity

$

@hH PBH P

German
American
Historical

111,030
11,121

99,909
1,750

98,159
31,854
77,803

52,210
11,534

40,676

1.77
1.77
0.52

1.35%
11.59%

$

@ LH P

First
Security
Historical

23,535
5,344

18,191
1,620

16,571
3,676
17,225

3,022
717

2,305

0.96
0.96
0.68

0.38%
3.70%

Pro Forma
Adjustments(1)

2,880(2)
680(3)

2,200

2,200
945(4)

1,255
333(5)

922

$

$

© L L

Combined
Pro Forma
Amounts

137,445
17,145

120,300
3,370

116,930
35,530
95,973

56,487
12,584

43,903

1.76
1.76
0.52

1.11%
10.12%

See Note 1 in "NOTES TO UNAUDITED PRO FORMA SUMMARY OF SELECTED CONSOLIDATED FINANCIAL DATA" on
page [ e ] for information relating to the determination of the purchase price and application of the purchase method of accounting
in estimating the fair values of First Security's assets and liabilities as of the dates presented. The actual fair value adjustments to the

assets and the liabilities of First Security will be made on the basis of appraisals and evaluations that will be made as of the date the

€]
merger is completed.
@
To record estimated accretion of fair value adjustments for securities and loan portfolios.
3
To record estimated amortization of fair value adjustment for time deposits.
C)
To record estimated amortization of core deposit intangible.
&)

To record estimated tax impact of purchase accounting adjustments.
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NOTES TO UNAUDITED PRO FORMA SUMMARY OF
SELECTED CONSOLIDATED FINANCIAL DATA

Note 1 Determination and Allocation of Purchase Price

German American has agreed to acquire each of the outstanding shares of First Security common stock (other than Dissenting Shares and
shares of First Security common stock held by the KSOP) for (a) 0.7982 shares of German American common stock (or cash in lieu of fractional
share interests), and (b) a cash payment of $12.00 (subject to reduction to the extent that First Security's consolidated common shareholders'
equity is not at least equal to a certain level at the time of closing; see "THE MERGER AGREEMENT Calculation of Possible Reduction in
Cash Payment" on page[ ® ).

The KSOP, as a record holder of shares of First Security common stock immediately prior to the effective time of the merger, shall be
entitled to receive from German American, for each share of First Security common stock then held of record by the KSOP, a cash payment
equal to $40.00. Any option to acquire a share of First Security common stock outstanding at the effective time of the merger will be cancelled
in exchange for a cash payment equal to (a) $40.00, less (b) the applicable exercise price, and less (c) any withholding taxes. The cash payment
per outstanding share (including each KSOP share) and per outstanding option described above are also subject to reduction in the event the
"Effective Time Book Value" (as defined below) of First Security falls below certain thresholds at the time of closing of the Merger.

The table below assumes the issuance of 1,978,531 shares of German American common stock, which represents an assumed 2,478,741
shares of First Security common stock that will be exchanged for German American shares at the closing of the merger (which is the sum of the
2,296,831 shares of First Security common stock outstanding on May 21, 2018, plus 209,450 shares of First Security common stock issuable
upon conversion of convertible subordinated debentures, less 27,540 shares of First Security common stock held in the KSOP) multiplied by the
exchange ratio of 0.7982.

Determination of Purchase Price

First Security shares outstanding 2,478,741
Exchange ratio 0.7982
German American stock issued 1,978,531
German American stock price at 5/21/2018 $ 35.57
Common stock consideration $ 70,377
Cash consideration (from below) $ 31,598
Total purchase price $ 101,975

Cash Merger Consideration
Cash paid for shares outstanding

First Security shares outstanding 2,478,741
Cash consideration per share $ 12.00
Cash paid for shares outstanding $ 29,745

Cash paid for employee stock options

Outstanding employee stock options 56,700
Cash amount per share based upon (a) cash payment ($40.00), less (b) average exercise price ($26.74) $ 13.26
Cash paid for employee stock options $ 752

Cash paid for shares held by KSOP
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Outstanding KSOP shares at 5/21/2018
Cash amount per share

Cash paid for KSOP shares

Total cash consideration

23

$

$

27,540
40.00

1,101

31,598

36



Edgar Filing: GERMAN AMERICAN BANCORP, INC. - Form S-4

Table of Contents

Allocation of Purchase Price
Total Purchase Price
Allocated to:

Historical book value of First Security assets and liabilities
Conversion of all convertible debentures into common stock

First Security estimated transaction costs, net of tax
Adjusted book value of First Security

Adjustments to record assets and liabilities at fair value:
Security portfolio adjustments

Loan portfolio adjustments

Fixed asset adjustments

Time deposit adjustments

Core deposit intangible

Eliminate First Security's existing goodwill

Eliminate First Security's existing core deposit intangible

Net fair value adjustments
Tax effect of net fair value adjustments

After-tax net fair value adjustments

Total allocation of purchase price
Goodwill

24

$ 101,975

59,918
6,583
(2,642)

$ 63,859

$ (3,900)
(8,132)

(1,200)

1,700

5,200

(4,346)

(452)

(11,130)
2,338

(8,792)

$ 55,067
$ 46,908
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RISK FACTORS

In addition to the other information contained in this proxy statement/prospectus or in the documents incorporated herein by reference,
including the matters addressed under the caption "CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS" on page
[ o [, youshould carefully consider the following risk factors in deciding whether to vote in favor of the merger agreement proposal. We
have grouped these Risk Factors into two sections Risks Related to the Merger (which are set forth only in this proxy statement/prospectus and
are set forth in full text below), and Risks Related to German American (which are other risks related to German American and its shares that are
not specifically related to the merger agreement proposal with First Security and which are separately described by the Risk Factors item,
Item 1A, of German American's Annual Report on Form 10-K for its fiscal year ended December 31, 2017, as may be updated by subsequent
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, all of which are filed with the SEC and incorporated by reference into, and
form a part of, this proxy statement/prospectus). We encourage you to review all these Risk Factors before determining how to vote on the
merger agreement proposal.

Risks Related to the Merger
The value of the consideration to be received by First Security shareholders in the merger will fluctuate.

If the merger is completed, First Security shareholders will receive a number of shares of German American common stock based on a
fixed exchange ratio of 0.7982 shares of German American common stock for each share of First Security common stock. Because the market
value of German American common stock may (and likely will) fluctuate, the value of the stock consideration you receive for your shares may
also fluctuate. The market value of German American common stock could fluctuate for any number of reasons, including those specific to
German American and those that influence trading prices of equity securities generally. As a result, you will not know the exact value of the
shares of German American common stock you will receive at the time you must vote your shares. The value of German American common
stock on the closing date of the merger may be greater or less than the market price of German American common stock on the record date, on
the date of this proxy statement/prospectus or on the date of the special meeting.

We encourage you to obtain a current market quotation for German American common stock because the value of any German American
shares you receive may be more or less than the value of such shares as of the date of this document.

First Security shareholders will have a reduced ownership and voting interest in the combined company after the merger and will exercise
less influence over management.

First Security shareholders currently have the right to vote in the election of the board of directors of First Security and on other matters
affecting First Security. Upon the completion of the merger, each First Security shareholder will become a shareholder of German American and
own a percentage of German American that is much smaller than the shareholder's percentage ownership of First Security. It is currently
expected that the former shareholders of First Security as a group will not receive shares in the merger that constitute significantly more than
[ @ ]% of the outstanding shares of German American immediately after the merger. Because of this, First Security shareholders may have
less influence on the management and policies of German American than they now have on the management and policies of First Security.

German American may fail to realize the anticipated benefits of the merger.

The success of the merger will depend on, among other things, German American's ability to realize anticipated cost savings and to
combine the businesses of its bank subsidiary with that of First
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Security Bank in a manner that permits growth opportunities and does not materially disrupt the existing customer relationships of First Security
Bank nor result in decreased revenues due to any loss of customers. If German American is not able to successfully achieve these objectives, the
anticipated benefits of the merger may not be realized fully or at all or may take longer to realize than expected.

German American and First Security have operated and, until the completion of the merger, will continue to operate, independently. Upon
closing of the merger, German American will commence the process of integrating the operations of the two banks. It is possible that the
integration process could result in the disruption of German American's or First Security's ongoing businesses or cause inconsistencies in
standards, controls, procedures and policies that adversely affect the ability of German American to maintain relationships with First Security's
customers and employees or to achieve the anticipated benefits of the merger.

The combined company expects to incur substantial expenses related to the merger.

The combined company expects to incur substantial expenses in connection with consummation of the merger and combining the business,
operations, networks, systems, technologies, policies and procedures of the two companies. Although German American and First Security have
assumed that a certain level of transaction and combination expenses would be incurred, there are a number of factors beyond their control that
could affect the total amount or the timing of their combination expenses. Many of the expenses that will be incurred, by their nature, are
difficult to estimate accurately at the present time. Due to these factors, the transaction and combination expenses associated with the merger
could, particularly in the near term, exceed the savings that the combined company expects to achieve from the elimination of duplicative
expenses and the realization of economies of scale and cost savings related to the combination of the businesses following the consummation of
the merger. As a result of these expenses, both German American and First Security expect to take charges against their earnings before and
after the completion of the merger. The charges taken in connection with the merger are expected to be significant, although the aggregate
amount and timing of such charges are uncertain at present.

Regulatory approvals may not be received, may take longer than expected or may impose conditions that are not presently anticipated or
cannot be met.

Before the transactions contemplated in the merger agreement, including the merger, may be completed, various approvals must be
obtained from the bank regulatory authorities. These authorities may impose conditions on the completion of the merger or require changes to
the terms of the merger agreement. Although the parties do not currently expect that any such conditions or changes would be imposed, there
can be no assurance that they will not be, and such conditions or changes could have the effect of delaying completion of the transactions
contemplated in the merger agreement or imposing additional costs on or limiting German American's revenues, any of which might have a
material adverse effect on German American following the merger. There can be no assurance as to whether the regulatory approvals will be
received, the timing of those approvals, or whether any conditions will be imposed.

The opinion of First Security's financial advisor delivered to the First Security board of directors will not reflect changes in circumstances
between the signing of the merger agreement and the completion of the merger.

The First Security board of directors received a written opinion from First Security's financial advisor on May 22, 2018. Subsequent
changes in the operations and prospects of First Security or German American, general market and economic conditions and other factors that
may be beyond the control of First Security or German American may significantly alter the value of First Security or the prices of the shares of
German American common stock or First Security common stock by the time
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the merger is completed. The opinion does not speak as of the time the merger will be completed or as of any date other than the date of such
opinion. See "THE MERGER AGREEMENT Opinion of Financial Advisor to First Security" beginning on page [ ® ].

The merger agreement may be terminated in accordance with its terms and the merger may not be completed.

The merger agreement is subject to a number of conditions that must be fulfilled (unless waived in certain cases by the party entitled to the
benefit of an unfulfilled condition) in order to complete the merger. Those conditions include: approval of the merger agreement by First
Security shareholders, regulatory approvals, absence of orders prohibiting the completion of the merger, the continued accuracy of the
representations and warranties by both parties, except for changes not having a "material adverse effect" as defined in the merger agreement, and
the performance by both parties of their covenants and agreements, and the receipt by both parties of a tax opinion. There can be no assurance
that the conditions to closing of the merger will be fulfilled or that the merger will be completed.

Termination of the merger agreement could negatively impact First Security.

If the merger agreement is terminated, there may be various consequences, including:

First Security's businesses may have been adversely impacted by the failure to pursue other beneficial opportunities due to
its management's focus on the merger, without realizing any of the anticipated benefits of completing the merger; and

the market price of First Security shares might decline to the extent that the current market price reflects a market
assumption that the merger will be completed.

If the merger agreement is terminated and First Security's board of directors seeks another merger or business combination, First Security
shareholders cannot be certain that First Security will be able to find a party willing to offer equivalent or more attractive consideration than the
consideration German American has agreed to provide in the merger.

If the merger agreement is terminated under certain circumstances, First Security may be required to pay a termination fee of $3,000,000 to
German American. See "THE MERGER AGREEMENT Termination; Termination Fee" beginning on page [ ® ].

First Security shareholders will have dissenters' rights in the merger.

Dissenters' rights are statutory rights that, when applicable, enable shareholders to dissent from an extraordinary transaction, such as a
merger, and to demand that the corporation pay the fair cash value for their shares as determined by a court in a judicial proceeding instead of
receiving the consideration offered to shareholders in connection with the extraordinary transaction. The shareholders of First Security will have
the rights accorded to dissenting shareholders under Subtitle 13, Chapter 271B, Title XXIII of the Kentucky Revised Statutes. The fair cash
value determined through a judicial proceeding may be more or less than the consideration offered under the merger agreement. As a result,
German American bears the risk that payments owed to dissenting shareholders may exceed the consideration outlined in this proxy
statement/prospectus.

Risks Relating to German American

You should also consider the other risk factors that may affect German American and its common shares that are not specifically related to
the proposed merger with First Security. These other risk factors are set forth by German American from time to time under the caption "Risk
Factors" in German American's filings with the SEC, including German American's most recent Annual Report on Form 10-K for the fiscal year
ended December 31, 2017. For information about how you may obtain
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this report and subsequent filings, or view them for free, and for additional information about German American, please see the sources
described in "WHERE YOU CAN FIND MORE INFORMATION" onpage [ ¢ .

The Risk Factors set forth relating to German American and its common shares that are disclosed under Item 1A of German American's
Annual Report on Form 10-K for its fiscal year ended December 31, 2017 are specifically incorporated by reference in this proxy
statement/prospectus.

These risks are not the only risks that German American faces. Additional risks not presently known to German American, or that German
American currently views as immaterial, may also impair German American's business. If any of the risks described in German American's SEC
filings or any additional risks actually occur, German American's business, financial condition, results of operations and cash flows could be
materially and adversely affected. In that case, the value of its securities could decline substantially and you could lose all or part of your
mvestment.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This document, including the documents attached to this document, may contain forward-looking statements, including forward-looking
statements made pursuant to the safe-harbor provisions of the Private Securities Litigation Reform Act of 1995. Such forward-looking

non non non

statements can often, but not always, be identified by the use of words like "believe", "continue", "pattern”,
"anticipate”, "plan," "expect" and similar expressions or future or conditional verbs such as "will", "would", "should", "could", "might", "can",
"may", or similar expressions. These forward-looking statements include, but are not limited to, statements relating to the expected timing and
benefits of the proposed merger between German American and First Security, including future financial and operating results, cost savings,
enhanced revenues, and accretion/dilution to reported earnings that may be realized from the merger, as well as other statements of expectations
regarding the merger, and other statements of German American's goals, intentions and expectations; statements regarding German American's
business plan and growth strategies; statements regarding the asset quality of German American's loan and investment portfolios; and estimates
of German American's risks and future costs and benefits, whether with respect to the merger or otherwise.

non non

estimate", "project”, "intend",

non

These forward-looking statements are subject to significant risks, assumptions and uncertainties that may cause results to differ materially
from those set forth in forward-looking statements, including among other things:

changes in general economic conditions in the areas in which German American and First Security operate and the risk that a
renewed economic slowdown could adversely affect credit quality and loan originations;

German American's business may not be combined with First Security's business as successfully as planned, or such
combination may take longer to accomplish than expected;

the growth opportunities and cost savings from the merger may not be fully realized or may take longer to realize than
expected;

operating costs, customer losses and business disruption following the merger, including adverse effects of relationships
with employees, may be greater than expected;

governmental approvals of the merger may not be obtained, or adverse regulatory conditions may be imposed in connection
with governmental approvals of the merger;

adverse governmental or regulatory policies may be enacted;

the interest rate environment may change, causing margins to compress and adversely affecting net interest income; and
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competition from other financial services companies in our markets.

Additional factors that could cause actual results to differ materially from those expressed in the forward-looking statements are discussed
in German American's reports filed with the SEC, including German American's Annual Report on Form 10-K for its fiscal year ended
December 31, 2017, which is incorporated by reference into, and forms part of, this proxy statement/prospectus.

All subsequent written and oral forward-looking statements concerning the proposed transaction or other matters attributable to either
German American or First Security or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements
above. Neither German American nor First Security undertakes any obligation to update any forward-looking statement to reflect circumstances
or events that occur after the date the forward-looking statements are made.

THE SPECIAL MEETING

This proxy statement/prospectus is being provided to the shareholders of First Security in connection with the solicitation of proxies by the
First Security board of directors for use at the special meeting and at any adjournment or postponement of the meeting. This proxy
statement/prospectus provides the shareholders of First Security with information they need to know to be able to vote or instruct their vote to be
cast at the First Security special meeting.

Date, Time and Place

The special meeting of the holders of shares of First Security common stock will be held at[ e ], local time,on[ e ], 2018, at First
Security's principal office located at 313 Frederica Street, Owensboro, Kentucky.

Purpose of the Special Meeting

At the special meeting, First Security shareholders will be asked to consider and vote on the following proposals:

to approve the merger agreement and related plan of merger and the transactions contemplated by the merger agreement;

to adjourn the special meeting of shareholders if necessary to permit further solicitation of proxies for approval of the merger
agreement proposal; and

to conduct other business that properly comes before the First Security special meeting or any adjournment of the meeting.

The First Security board of directors unanimously recommends that First Security shareholders vote '""FOR" (1) the proposal to
approve the merger agreement, and (2) the proposal to approve adjournments.

Record Date

Only holders of record of First Security shares at the close of businesson [ e ], 2018, the record date for the special meeting, are entitled
to notice of, and to vote at, the special meeting and any postponement or adjournments thereof. As of the record date, [ ® ] shares of First
Security voting common stock were outstanding and entitled to vote at the meeting, held by approximately [ ® ] holders of record.

Each share of First Security is entitled to one vote on each matter presented to the First Security shareholders. A complete list of First
Security shareholders of record entitled to vote at the special meeting will be available for examination by any First Security shareholder for any
purpose germane to
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the special meeting, at First Security's principal executive offices during normal business hours for a period of five (5) days before the special
meeting. The list will also be available at the place of meeting for the duration thereof.

Castle Creek Capital Partners V, L.P. ("Castle Creek") beneficially owned all 571,147 shares of First Security's non-voting common stock
outstanding as of the record date. Castle Creek has agreed to vote all the non-voting common stock in favor of the merger and is expected to do
so by written consent.

Quorum

In order to carry on the business of the meeting, First Security must have a quorum. A quorum of First Security shareholders for purposes
of the special meeting requires the presence, in person or represented by proxy, of at least a majority of the issued and outstanding shares of First
Security voting common stock entitled to vote. Proxies properly executed and marked with a positive vote, a negative vote or an abstention will
be considered to be present at the special meeting for purposes of determining whether a quorum is present for the transaction of all business at
the special meeting.

The sole holder of First Security's non-voting common stock, Castle Creek, has agreed to approve the merger and is expected to do so by
written consent. Accordingly, quorum requirements relating to the non-voting common stock are not expected to apply at the special meeting.

Required Vote to Approve the Proposals

To approve the merger agreement, holders of a majority of the issued and outstanding shares of both First Security's voting common stock
and non-voting common stock, voting as separate voting groups, must vote in favor of the proposal.

Asof [ e ], 2018, the record date for the meeting, there were [ ® ] shares of First Security voting common stock outstanding and
entitled to vote. Approval of the merger agreement requires the affirmative vote of holders of at least [ ® ] of the shares of voting common
stock.

Castle Creek, as the sole holder of First Security's non-voting common stock, has agreed to approve the merger and is expected to do so by
written consent.

The adjournment proposal will be approved if more shares of First Security voting common stock are voted in favor of the proposal than
are voted against it.
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Beneficial Ownership of First Security Common Stock by Certain Shareholders

The following table provides information, as of [ e ], 2018, about each person known by First Security to own beneficially 5% or more
of the 1,725,684 shares of First Security's voting common stock outstanding as of that date.

Number of Shares of

Common Stock Percent of
Name and Address of Beneficial Owner(1) Beneficially Owned(1) Class
Castle Creek Capital Partners V, L.P. 169,597(2) 9.8%
6051 El Tordo
P.O. Box 1329
Rancho Santa Fe, CA 92067
Financial Opportunity Fund LLC (f/k/a FJ Capital Long/Short Equity Fund LLC), Bridge
Equities III, LLC, Bridge Equities VIII, LLC, Bridge Equities IX, LLC and Bridge Equities X, LLC 162,702(3) 9.4%
The Roberts Family Dynasty Trust Dtd
12/30/2014, Harry Roberts Trustee 167,463(4) 9.6%
Owensboro, Kentucky
Banc Fund VIII L.P.
20 North Wacker Drive, Suite 3300 125,125 7.3%

Chicago, IL 60606

€]

Unless other information is given, the named beneficial owner has sole voting and dispositive power with respect to the shares.

@

Castle Creek is also the sole holder of all 571,147 shares of First Security's outstanding non-voting common stock.

3
Consists of: (A) 10,702 shares held by Financial Opportunity Fund LLC (f/k/a FJ Capital Long/Short Equity Fund LLC), of which
limited liability company, FJ Capital Management LLC is the managing member, and (B) 143,419 shares held by Bridge Equities
III, LLC, 1,716 shares held by Bridge Equities VIII, LLC, 2,574 shares held by Bridge Equities IX, LLC and 4,291 shares held by
Bridge Equities X, LLC, for which Bridge Equities entities, FJ Capital Management LLC is a sub-investment advisor. The address for
each of Financial Opportunity Fund LLC and FJ Capital Management, LLC is 1313 Dolley Madison Blvd., STE 306, McLean, VA
22101. The address for each of the Bridge Equities entities is 8171 Maple Lawn Blvd, Suite 375, Fulton, MD 20759. While FJ Capital
Management LLC may be deemed to share voting or dispositive power over such shares, it disclaims any beneficial ownership.

4

Includes 14,603 issuable upon conversion of First Security's convertible subordinated debentures.

The following table sets forth certain information on each director of First Security, including the number and percent of shares of First
Security common stock beneficially owned as of [ ® ], 2018. The table also includes information on the number of shares of First Security
common stock
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beneficially owned by all directors and executive officers of First Security as a group and by First Security's executive officers who are not also

directors.

Name

Common Stock

Beneficially Owned

Directors

Michael F. Beckwith

Steven M. Ford

Ellen Arvin Kennedy

Paul Martin

Lee A. Mitchell

R. Mitchell Settle

Gary Stewart

Total Directors

Other Executive Officers

Sarah Howard, Chief Financial Officer, Senior Vice President
Amy Jackson, Chief Operating Officer, Senior Vice President
Scott Powell, Chief Credit Officer, Executive Vice President
Total Other Executive Officers

Directors and Executive Officers as a Group (10 persons)

©))

@

3

C)

&)

(©)

Under 1% of outstanding shares. Outstanding shares used for calculations are 1,725,684.

Unless otherwise indicated, each director and executive officer has sole investment and/or voting power with respect to the shares
shown as beneficially owned. Under applicable regulations, shares are deemed to be beneficially owned by a person if he or she

as of [¢], 2018(1)

18,447(2)
26,496(3)
1,500(4)
23,017(5)
107,625(6)
36,069(7)
2,000(8)
215,154

721(9)
1,231(10)
894(11)
2,846
218,000

Percentage of
Common

1.1%
1.5%

1.3%
6.2%
2.1%

12.2%

* X %

*

12.3%

directly or indirectly has or shares the power to vote or dispose of the shares, whether or not he or she has any economic power with
respect to the shares. Amounts include shares beneficially owned by members of the immediate families of the directors and executive

officers residing in their homes.

Of these shares, 7,157 are held by Mr. Beckwith directly, 1,290 are held by the KSOP, and 10,000 are subject to stock options granted

under the First Security, Inc. 2012 Long Term Incentive Plan (the "First Security Incentive Plan").

Of these shares, 10,367 are held by Mr. Ford directly, 7,666 are held jointly by him and his spouse, 838 are held directly by his spouse
and 7,625 are subject to options granted under the First Security Incentive Plan.

Of these shares, 500 are held by Ms. Kennedy directly and 1,000 are subject to stock options granted under the First Security Incentive

Plan.

Of these shares, 15,392 are held by Mr. Martin directly and 7,625 are subject to stock options granted under the First Security

Incentive Plan.

Of these shares, 53,945 are held by Mr. Mitchell directly, 5,201 are held by his wife, 37,500 are held in an irrevocable trust of his

mother, 3,654 are held by him as custodian for his two children, and 7,625 are subject to stock options granted under the First Security

Incentive Plan.
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@)
Of these shares, 28,444 are held in a revocable living trust as to which Mr. Settle and his spouse are trustees and 7,625 are subject to
stock options granted under the First Security Incentive Plan.

®)
Of these shares, 1,000 are held by Mr. Stewart directly and 1,000 are subject to stock options granted under the First Security Incentive
Plan.

©))
Of these shares, 521 are held by the KSOP.

(10)
Of these shares, 1,011 are held by the KSOP.

an

Of these shares, 694 are held by the KSOP.
Voting Agreement with First Security Directors

Each member of the board of directors of First Security has entered into a voting agreement with German American to cause all First
Security common stock he or she owns of record or beneficially to be voted in favor of the merger agreement proposal. As of the record date, the
members of the First Security board of directors and their affiliates had the power to vote an aggregate of [ @ ] shares of First Security voting
common stock, representing approximately [ ® ]% of the outstanding voting shares on that date.

Voting and Support Agreements with Certain First Security Shareholders

German American entered into voting and support agreements with each of (i) Castle Creek Capital Partners V, L.P. ("Castle Creek"), and
(i1) Financial Opportunity Fund LLC, f/k/a FJ Capital Long/Short Equity Fund LLC, Bridge Equities III, LLC, Bridge Equities VIII, LLC,
Bridge Equities IX, LLC and Bridge Equities X, LLC (collectively, the "FOF/Bridge Funds") pursuant to which Castle Creek and the
FOF/Bridge Funds have each agreed to vote all shares of First Security common stock they beneficially own in favor of the merger. As of the
record date, Castle Creek and the FOF/Bridge Funds beneficially owned and were entitled to vote [ ® ]sharesand[ e ] shares,
respectively, of First Security voting common stock at the special meeting,or[ ® ]%and[ ® ]%, respectively, of the outstanding voting
shares on that date.

The total number of shares of First Security voting common stock subject to the voting agreements with directors, Castle Creek and the
FOF/Bridge Fundsis [ ® ], which represents [ ® ]% of the outstanding shares of voting common stock on the record date.

Castle Creek is the sole owner of the 571,147 shares of First Security's non-voting common stock outstanding as of the record date. Castle
Creek has agreed to vote the non-voting common stock in favor of the merger and is expected to do so by written consent, and would thereby be
precluded from asserting any appraisal or dissenters' rights under Kentucky law in connection with the merger.

Treatment of Abstentions and Broker Non-Votes

Abstentions with respect to shares will be counted as shares that are present and entitled to vote for purposes of determining the number of
shares that are present and entitled to vote with respect to any particular proposal, but will not be counted as votes in favor of such proposal.
Because approval of the merger and the adoption of the merger agreement requires the affirmative vote of a majority of the shares of First
Security issued and outstanding, if a shareholder responds to the merger agreement proposal with an abstention, the abstention will have the
same effect as a vote "AGAINST" the adoption of the merger agreement and the approval of the merger. Since approval of the adjournment
proposal only requires more shares to vote in favor of the proposal than against it at the special meeting, abstentions will not affect the approvals
of that proposal.
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If you are a beneficial owner of First Security common stock held in the name of a broker or other nominee, you must instruct your
nominee how to vote. Your nominee cannot vote your shares on your behalf without your instructions. If you do not provide instructions to your
broker on the merger agreement proposal, then your shares will not be voted and will have the effect of a vote AGAINST the merger.

How to Vote; Voting of Proxies

A shareholder may vote by proxy or in person at the meeting. First Security shareholders may vote their shares at the special meeting:

In Person: by attending the special meeting and voting their shares in person; or

By Mail: by completing the enclosed proxy card, signing and dating it and mailing it in the enclosed post-prepaid envelope.

Every First Security shareholder's vote is important. Accordingly, each First Security shareholder who holds shares of record directly in that
shareholder's name should sign, date and return the accompanying proxy card whether or not the shareholder plans to attend the special meeting
in person.

Giving a proxy means that a shareholder authorizes the persons named in the enclosed proxy card to vote the shareholder's shares at the
special meeting in the manner the shareholder directs. First Security requests that shareholders intending to submit a proxy by mail complete and
sign the accompanying proxy and return it to First Security as soon as possible in the enclosed postage-paid envelope. If the accompanying
proxy is returned properly executed, the shares of common stock represented by it will be voted at the special meeting in accordance with the
instructions contained on the proxy card.

If a shareholder's shares are held in "street name" by a bank or trust company, broker or other nominee that has provided a voting form, the
shareholder should follow the instructions provided on such voting form.

It is not expected that any matter not referred to in this proxy statement/prospectus will be presented for action at the special meeting. If any
other matters are properly brought before the special meeting, the persons named in the proxies submitted to First Security will have discretion
to vote on such matters in accordance with their best judgment.

A First Security shareholder may receive more than one proxy statement/prospectus or proxy card. This duplication will occur if such
shareholder's shares of common stock are registered in different names or are in more than one type of account maintained by
Computershare, Inc., First Security's transfer agent. In order to have all its common stock voted, a First Security shareholder should sign and
return all the proxy cards the shareholder receives.

Do not send any stock certificates with your proxy cards. If the merger is approved and adopted by First Security shareholders at the special
meeting, and the merger is closed, the exchange agent will mail transmittal forms with instructions for the surrender of share certificates for First
Security common stock as soon as practicable after completion of the merger.

Revocability of Proxies

A First Security shareholder has the power to change his or her vote at any time before the shareholder's shares are voted at the special
meeting by (i) filing with First Security's Secretary, Mary L. Moorhouse (313 Frederica Street, Owensboro, Kentucky 42301), a written notice of
revocation bearing a date later than the date of such proxy, (ii) submitting a subsequently dated proxy relating to the same shares, or

(iii) attending the special meeting and voting in person. Attending the special meeting in person will not itself revoke a proxy.
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However, if a shareholder holds the shareholder's shares through a bank, broker or other nominee, the shareholder may revoke the
shareholder's instructions only by informing the nominee in accordance with any procedures established by the nominee.

Solicitation of Proxies

First Security's board of directors is soliciting proxies to be voted at the special meeting of First Security's shareholders. First Security will
pay the costs and expenses of soliciting and obtaining proxies. Following the original mailing of this proxy statement/prospectus and other
soliciting materials, First Security will request brokers, custodians, nominees and other record holders of First Security common stock to forward
copies of this proxy statement/prospectus and other soliciting materials to persons for whom they hold shares of First Security common stock
and to request authority for the exercise of proxies. In these cases, First Security will reimburse these holders for their reasonable expenses upon
the request of the record holders. First Security also may use its directors, officers, and employees, who will not be specially compensated, to
solicit proxies from First Security shareholders, either personally or by telephone or electronic mail.
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PROPOSAL 1 THE MERGER
Background of the Merger

During the past three years, the First Security board and its management have executed on a strategy to strengthen First Security Bank's
operations to present an attractive franchise positioned for future growth. Toward this end, the First Security installed a new chief executive
officer and executive team, which undertook initiatives to strengthen the compliance function, improve asset quality, change the credit culture,
and address funding needs by focusing on core deposit growth.

Periodically, the First Security board has undertaken planning initiatives to identify and evaluate strategies to maximize shareholder value.
In July 2017, First Security invited a representative of Raymond James to its regularly scheduled board meeting to provide an update on the
banking market as well as a review of First Security's strategic alternatives. A variety of strategies were considered including continued
improvement in the First Security Bank's balance sheet, its earnings profile on a stand-alone basis, potential acquisition candidates, strategic
mergers and a sale of the company. Following the meeting, the board concluded that First Security's optimal strategy would be to continue to
execute on its business plan while opportunistically evaluating other alternatives as they presented themselves.

From September 2017 to December 2017, representatives of Raymond James met periodically with the management team of German
American to review opportunities to increase shareholder value, including acquisitions of other financial institutions. During these meetings,
German American communicated its desire to expand into the Kentucky market via acquisitions and identified First Security as a potential
acquisition partner.

In December 2017, German American communicated to Raymond James its desire to pursue a potential business combination with First
Security and asked to set up a meeting between the two companies' chief executive officers. When notified, First Security's President and Chief
Executive Officer Michael F. Beckwith discussed the overture from German American and plans for the meeting with First Security Chairman
Lee Mitchell.

On January 11, 2018, Mr. Beckwith and a representative of Raymond James met with German American Chairman and Chief Executive
Officer Mark A. Schroeder at German American's headquarters in Jasper, Indiana. They discussed the Kentucky banking market, how a
transaction might be structured, board and personnel issues, and German American's strategy for expanding into the Kentucky market. The next
day Mr. Beckwith reported on the meeting to Mr. Mitchell, who agreed that the discussions should continue.

On January 17, 2018, the two companies entered into a mutual confidentiality agreement to further explore a possible business
combination.

From January 2018 through February 2018, Mr. Beckwith met with senior management of German American to discuss each company's
operations and business plan, organizational structures, cultural issues, and how First Security might be integrated into German American.
During the same period, Messrs. Beckwith and Mitchell discussed the recommendations of First Security's advisors for terminating a preexisting
change-in-control agreement and restructuring Mr. Beckwith's compensation arrangements in a manner more favorable for First Security,

Mr. Beckwith, and any party to a business combination.

On February 27, 2018, members of German American' management team were granted access to an online data room to begin a due
diligence review of First Security.

During March 2018, Messrs. Beckwith and Schroeder spoke several times, discussing feedback from the meetings, German American's
intention to engage an advisor on the proposed restructuring, as well as status and timing issues. On March 12, 2018, Messrs. Schroeder and
Ewing toured the
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Owensboro, Bowling Green and Franklin, Kentucky markets with Mr. Beckwith. In subsequent calls, Messrs. Beckwith and Schroeder
continued to discuss the results of German American's due diligence review and the timing of a forthcoming non-binding indication of interest.
The parties tentatively agreed on Mr. Beckwith's role and ongoing compensation. Executives of the two companies, together with representatives
of their respective financial advisors, discussed operating budgets and other financial matters.

On April 5, 2018, German American delivered a non-binding indication of interest to First Security. The indication proposed the following
key terms:

First Security shares would be valued at $40.00 per share.

The merger consideration would be comprised of 70% German American shares and 30% cash ($12.00 per First Security
share), subject to adjustment in certain circumstances. The exchange ratio for the stock portion would be fixed, based on a

weighted average price of German American shares before the parties sign a definitive merger agreement.

The merger would be a tax-free reorganization.

Stock options would be cashed out for the difference between $40.00 per share and the option exercise price per share.

The cash portion of the merger consideration could be reduced if and to the extent that First Security did not maintain a
minimum net worth at closing.

Mr. Beckwith would be named President of German American's new Kentucky Banking Division.

One First Security director would be considered for appointment to the German American board of directors.

A termination fee of $5 million would be payable if First Security terminated the definitive agreement in favor of a higher
competing offer.

On April 9, 2018, German American delivered a proposed exclusivity agreement providing that during a 45-day period from execution,
First Security would work exclusively toward negotiating a definitive agreement with German American, terminate any discussions with any
other party, and neither initiate nor encourage or solicit another party to make a competing offer.

The following day, the First Security board met in Owensboro to review German American's indication of interest. Representatives of First
Security's outside legal counsel, Frost Brown Todd LLC, reviewed the engagement letter proposal from Raymond James & Associates, the
exclusivity proposal from German American, and the directors' fiduciary duties upon receipt of a substantive unsolicited business combination
proposal. The board formally approved the engagement of Raymond James as its financial advisor. A representative of Raymond James
reviewed the financial terms offered by German American. The board reviewed an analysis that assessed the likelihood, based on publicly
available information and certain assumptions, that other banking organizations who might have possible interest in acquiring First Security
would have the financial ability to pay more than German American. It also reviewed the proposal to restructure Mr. Beckwith's compensation
arrangements. The First Security board then approved granting German American a 45-day exclusivity period and directed management and
First Security's financial and legal advisors to proceed with the negotiation of a definitive agreement.

On April 12, 2018, German American's legal counsel, Bingham Greenebaum Doll LLP, delivered a draft of a merger agreement. The
parties' respective legal counsels spoke on April 13, 2018, to discuss the exclusivity agreement and to identify and discuss the material issues to

be addressed in the merger agreement negotiations. German American and First Security signed the 45-day exclusivity agreement
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on April 18, 2018 and during the following weeks exchanged successive drafts of the merger agreement and ancillary agreements.

On May 14, 2018, Mr. Beckwith contacted representatives of Castle Creek Capital Partners and FJ Capital Management to review the
proposed transaction and to discuss the voting and support agreements which the funds they managed and First Security's directors would be
asked by German American to sign.

On May 22, 2018, the boards of directors of both First Security and German American met to review and approve the proposed merger
agreement, which provided for merger consideration of 0.7982 German American shares plus $12.00 in cash for each First Security share. At the
meeting, a representative of Raymond James orally delivered its opinion that the proposed merger consideration was fair from a financial
perspective, and First Security's outside legal counsel reviewed director duties in evaluating a business combination proposal in a single bidder
situation and the other terms of the proposed merger. The First Security board also approved a Bonus and Change in Control Termination
Agreement with Mr. Beckwith. After their meetings, the parties executed the merger agreement and issued a joint press release announcing the
transaction after the close of stock trading at end of the day.

First Security's Reasons for the Merger and Recommendation of its Board of Directors

The First Security board considered several factors in concluding that the merger with German American is fair to, and in the best interests
of, First Security and its shareholders. The First Security board did not assign any specific or relative weight to the factors in its consideration.
The material factors considered by the First Security board included the following:

The financial terms of the merger, including the merger consideration. The merger consideration of 0.7982 German American shares plus
$12.00 in cash per First Security share equated to $40.02 per First Security share based on the $35.10 closing price of German American stock
on Friday, May 18, 2018. The indicated value represented a 48% premium over the $27.10 closing price of First Security stock on that date. The
indicated value also represented 163% of the First Security's tangible book value per share as of March 31, 2018, and 37.7 times First Security's
tax-adjusted earnings per share for the twelve months ending March 31, 2018. The First Security board believed these multiples compared
favorably to recent transactions involving comparable financial institutions. First Security shareholders would own approximately 8% of the
combined company, which would have approximately $4.0 billion in total assets and $3.2 billion in deposits.

German American's financial and stock price performance. German American is a high performing financial institution. German
American has demonstrated strong financial performance in the areas of profitability, expense management and asset quality relative to
comparable institutions. During the preceding three years, the trading price of German American stock has increased by 85.3%, compared to
55.4% for the NASDAQ Bank Index, and 27.4% for the S&P 500 Index.

Prospects for the combined company.  As previously noted, the merger would create a combined company with approximately $4 billion
in total assets and $3.2 billion in deposits. First Security shareholders would own an 8% stake in a combined company with increased operating
scale and earnings power. The combined bank would have a substantial presence in Southern Indiana and Western Kentucky markets with
substantially more financial resources than First Security. For example, the combined company would have the capacity to offer larger
commercial loans, enabling it to compete more effectively for business customers in those markets.

An assessment of First Security's strategic alternatives to the merger. As described under "Background of the Merger" above, the First
Security board believes the merger presents a more certain opportunity to enhance shareholder value for First Security shareholders than
remaining
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independent. The board considered First Security's strategic plan and how long it would take First Security to achieve a return for its
shareholders through organic growth and cost-effective acquisitions comparable to the immediate 48% premium indicated by the merger
consideration. Organic growth alone would not likely sustain First Security's desired growth objectives, and the First Security board believed
that a strategy of growth through acquisitions was a less certain and less attractive option than the merger, due to the limited acquisition
opportunities in the current environment and the challenges inherent in integrating operations. The First Security board also considered whether
another financial institution would be likely to place the same value on the First Security franchise as does German American, noting that the
Owensboro and other Kentucky markets where First Security operates fit well with German American's business strategy, and First Security's
Owensboro operations are close to German American's headquarters in Jasper, Indiana.

Impact on community, customers and employees. 'The merger would result in a market expansion for German American, which the First
Security board believed would present meaningful opportunities for First Security officers and employees within the German American
organization. The First Security board viewed German American's philosophy and culture to be similar in most respects to First Security's own
philosophy and focus, and believed First Security customers would find the community-oriented banking services provided by German
American to be comparable to, or more extensive than, the services they currently enjoy.

Support from significant shareholders. In addition to the individual First Security directors who agreed to enter into support agreements,
Castle Creek Capital Partners V, L.P. and four funds managed by FJ Capital Management LLC, which (as of May 22, 2018) together held 18.7%
of First Security's common shares and 38.9% of its outstanding capital shares, agreed to enter into agreements to support and vote in favor of the
merger, as more fully described below under "Voting and Support Agreements with Certain First Security Shareholders."

Greater liquidity. German American common shares trade on the Nasdaq Global Select Market, with an annual average daily trading
volume of more than 43,000 shares during the prior three months, compared to the infrequent daily trading of First Security shares. Owning
shares in an institution with a substantially larger market capitalization is expected to provide greater liquidity to shareholders who need or
desire to sell their shares.

Opinion of Raymond James & Associates. First Security's financial advisor Raymond James & Associates delivered to the First Security
board of directors a written opinion dated May 22, 2018, as to the fairness, from a financial point of view, of the merger consideration to the
shareholders of First Security as of the date of the opinion, as more fully described below under "Opinion of Financial Advisor to First
Security."

Based on its consideration of the preceding factors, and in light of any other factors that individual directors considered as appropriate, the
First Security board of directors unanimously approved the merger, determined that the merger consideration is fair to First Security
shareholders, and recommended that First Security shareholders approve the merger. In view of the variety of factors considered in connection
with its evaluation of the merger, the First Security board of directors did not find it practicable to, and therefore did not, quantify or otherwise
assign relative weight to specific factors or methodologies in reaching its conclusions. In addition, individual directors may have given different
weight to different factors.

The First Security board of directors unanimously recommends that First Security shareholders vote '""FOR" (1) the proposal to
approve the merger agreement, and (2) the proposal to approve adjournments.
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German American's Reasons for the Merger

In deciding to approve the merger with First Security, German American's board of directors considered a number of factors, including:

the expected benefit to German American's existing and future banking customers resulting from the expansion of its
banking operations in First Security's banking footprint, as well as the opportunity for future operating efficiencies as a result

of the combination of First Security and German American;

the strength of First Security Bank's community banking orientation and the quality of its management, employees and board
leadership;

the results of management's review of the business, operations, earnings, and financial condition, including capital levels and
asset quality of First Security;

the fairness of the terms of the proposed merger to German American from a financial point of view; and

management's belief, based on historical information with respect to First Security Bank's business, earnings, operations,
financial condition, prospects, capital levels and asset quality, that the combined banking company has the ability to thrive
and grow in the attractive market of southwestern Indiana and in three key Kentucky markets (Owensboro, Bowling Green
and Lexington).

The foregoing discussion of the information and factors considered by the German American board of directors is not intended to be
exhaustive, but includes the material factors considered by the German American board of directors. In reaching its decision to approve and
adopt the merger agreement, the merger and the other transactions contemplated by the merger agreement, the German American board of
directors did not quantify or assign any relative weights to the factors considered, and individual directors may have given different weights to
different factors. The German American board of directors considered all these factors as a whole, including discussions with, and questioning
of, German American's management and German American's financial and legal advisors, and overall considered the factors to be favorable to,
and to support, its determination.

For the reasons set forth above, the German American board of directors unanimously determined that the merger agreement and
the transactions contemplated by the merger agreement are advisable and in the best interests of German American and its
shareholders, and unanimously approved and adopted the merger agreement.

Opinion of Financial Advisor to First Security

First Security retained Raymond James & Associates, Inc. ("Raymond James") as its financial advisor on April 10, 2018. Pursuant to that
engagement, the board of directors of First Security requested that Raymond James deliver its opinion as to the fairness, from a financial point of
view, to the holders of First Security's common stock of the merger consideration. Raymond James is a nationally recognized investment
banking firm. In the ordinary course of its investment banking business, Raymond James is regularly engaged in the valuation of financial
institutions and their securities in connection with mergers and acquisitions and other corporate transactions. Raymond James's opinion was
approved by an opinion committee of Raymond James.

At the May 22, 2018, meeting of the First Security board, a representative of Raymond James rendered its oral opinion, which was
subsequently confirmed by delivery of a written opinion to such board dated May 22, 2018, that, based upon and subject to the qualifications,
assumptions and other matters considered in connection with the preparation of its opinion, as of such date, the merger consideration to be
received by the holders of First Security's common stock pursuant to the merger
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agreement, was fair, from a financial point of view, to such holders of First Security's common stock. For the purposes of its opinion, Raymond
James assumed, with First Security's consent, that the merger consideration had a value of $40.02 per share.

The full text of the written opinion of Raymond James is attached as Annex B to this document and is incorporated by reference
herein. The summary of the opinion of Raymond James set forth in this document is qualified in its entirety by reference to the full text
of such written opinion. First Security's common shareholders are urged to read the opinion carefully in its entirety. Raymond James's
opinion speaks only as of the date of such opinion. Raymond James's opinion does not reflect any developments that may occur or may
have occurred after the date of its opinion and prior to the completion of the merger.

Raymond James provided its opinion for the information of the First Security board of directors (solely in each director's capacity as such)
in connection with, and for purposes of, its consideration of the merger and its opinion only addresses whether the merger consideration to be
received by the holders of First Security's common stock was fair, from a financial point of view, to such holders of First Security's common
stock as of the date of such opinion. The opinion of Raymond James did not address any other term or aspect of the merger agreement or the
merger contemplated thereby. The Raymond James opinion did not constitute a recommendation to the First Security board or to any holder of
First Security common stock as to how the First Security board, such holders of First Security common stock or any other person should vote or
otherwise act with respect to the merger or any other matter. Raymond James did not express any opinion as to the likely trading range of
German American common stock following the merger, which may vary depending on numerous factors that generally impact the price of
securities or on the financial condition of German American at that time. Raymond James also did not express any opinion as to the trading price
of German American common stock relative to its historical or future financial condition or results of operations.

In connection with its review of the merger and the preparation of its opinion, Raymond James, among other things:

reviewed the financial terms and conditions as stated in the draft of the merger agreement dated May 18, 2018 (the most
recent draft then made available to Raymond James);

reviewed certain information related to the historical, current and future operations, financial condition and prospects of First
Security made available to Raymond James by First Security, including, but not limited to, financial projections prepared by
the management of First Security relating to First Security for the fiscal quarters ending June 30, 2018 through

December 31, 2018, and the fiscal years ending December 31, 2019 through December 31, 2022, as approved for Raymond

James's use by First Security (the "Projections");

reviewed First Security's recent public filings and certain other publicly available information regarding First Security;

reviewed German American's recent public filings and certain other publicly available information regarding German
American;

reviewed financial, operating and other information regarding First Security and the industry in which it operates;

reviewed the financial and operating performance of First Security and those of selected public companies that Raymond
James deemed to be relevant;

considered the publicly available financial terms of certain transactions that Raymond James deemed to be relevant;
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reviewed the current and historical market prices and trading volume for German American's common stock, and the current
market prices of the publicly traded securities of certain other companies that Raymond James deemed to be relevant;

conducted such other financial studies, analyses and inquiries and considered such other information and factors, as
Raymond James deemed appropriate; and

discussed with members of the senior management of First Security and German American certain information relating to
the aforementioned and any other matters which Raymond James deemed relevant to its inquiry.

With First Security's consent, Raymond James assumed and relied upon the accuracy and completeness of all information supplied by or on
behalf of First Security or otherwise reviewed by or discussed with Raymond James, and Raymond James undertook no duty or responsibility to,
nor did Raymond James, independently verify any of such information. Raymond James has not made or obtained an independent appraisal of
the assets or liabilities (contingent or otherwise) of First Security or German American. Raymond James rendered no opinion or evaluation on
the collectability of any assets or the future performance of any loans of First Security or German American. Raymond James did not make an
independent evaluation of the adequacy of the allowance for loan losses of First Security or German American, or the combined entity after the
merger, and has not reviewed any individual credit files relating to First Security or German American. Raymond James assumed, with First
Security's consent, that the respective allowances for loan losses for First Security and German American were adequate to cover such losses and
will be, adequate on a pro forma basis for the combined entity. With respect to the Projections and any other information and data provided to or
otherwise reviewed by or discussed with Raymond James, Raymond James, with First Security's consent, assumed that the Projections and such
other information and data have been reasonably prepared in good faith on bases reflecting the best currently available estimates and judgments
of management of First Security, and Raymond James relied upon First Security to advise Raymond James promptly if any information
previously provided became inaccurate or was required to be updated during the period of Raymond James's review. Raymond James expressed
no opinion with respect to the Projections or the assumptions on which they were based. Raymond James assumed that the final form of the
merger agreement would be substantially similar to the draft reviewed by Raymond James, and that the merger would be consummated in
accordance with the terms of the merger agreement without waiver or amendment of any conditions thereto. Furthermore, Raymond James
assumed, in all respects material to its analysis, that the representations and warranties of each party contained in the merger agreement are true
and correct and that each such party would perform all of the covenants and agreements required to be performed by it under the merger
agreement without being waived. For the purposes of Raymond James's analysis, with First Security's consent, Raymond James has assumed the
conversion to common shares of all of First Security's convertible subordinated debt. Raymond James relied upon and assumed, without
independent verification, that (i) the merger would be consummated in a manner that complies in all respects with all applicable international,
federal and state statutes, rules and regulations, and (ii) all governmental, regulatory, and other consents and approvals necessary for the
consummation of the merger would be obtained and that no delay, limitations, restrictions or conditions will be imposed or amendments,
modifications or waivers made that would have an effect on the merger or First Security that would be material to its analysis or opinion.

Raymond James expressed no opinion as to the underlying business decision to effect the merger, the structure or tax consequences of the
merger or the availability or advisability of any alternatives to the merger. Raymond James provided advice to First Security with respect to the
merger. Raymond James did not, however, recommend any specific amount of consideration or that any specific consideration constituted the
only appropriate consideration for the merger. The Raymond James opinion is limited to the fairness, from a financial point of view, of the
merger consideration to be
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received by the holders of First Security's common stock as of the date of the opinion. Raymond James expressed no opinion with respect to any
other reasons, legal, business, or otherwise, that may support the decision of the First Security board to approve or consummate the merger.
Furthermore, no opinion, counsel or interpretation is intended by Raymond James on matters that require legal, accounting or tax advice. It was
assumed that such opinions, counsel or interpretations have been or would be obtained from the appropriate professional sources. Furthermore,
Raymond James relied, with the consent of the First Security board, on the fact that First Security has been assisted by legal, accounting and tax
advisors and Raymond James had, with the consent of the First Security board, relied upon and assumed the accuracy and completeness of the
assessments by First Security and its advisors as to all legal, accounting and tax matters with respect to First Security and the merger, including
without limitation that the merger would qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986,
as amended.

In formulating its opinion, Raymond James considered only the merger consideration to be received by the holders of First Security's
common stock and did not consider nor express an opinion on the fairness of the amount or nature of any compensation to be paid or payable to
any of First Security's officers, directors or employees, or class of such persons, whether relative to the compensation received by the holders of
First Security's common stock or otherwise. Raymond James was not requested to opine as to, and its opinion does not express an opinion as to
or otherwise address, among other things: (1) the fairness of the merger to the holders of any class of securities, creditors, or other constituencies
of First Security, or to any other party, except and only to the extent expressly set forth in the last sentence of its opinion or (2) the fairness of the
merger to any one class or group of the Company's or any other party's security holders or other constituencies vis-a-vis any other class or group
of First Security's or such other party's security holders or other constituents (including, without limitation, the allocation of any consideration to
be received in the merger amongst or within such classes or groups of security holders or other constituents). Raymond James expressed no
opinion as to the impact of the merger on the solvency or viability of First Security or German American or the ability of First Security or
German American to pay their respective obligations when they come due.

The financial analyses summarized below include information presented in tabular format. The tables alone do not constitute a complete
description of the financial analyses. The preparation of a fairness opinion is a complex process involving subjective judgments as to the most
appropriate and relevant methods of financial analysis and the application of those methods to the particular circumstances. Accordingly,
Raymond James believes that its analyses and the summary of its analyses must be considered as a whole and that selecting portions of its
analyses and factors or focusing on the information presented below in tabular format, without considering all analyses and factors or the full
narrative description of the financial analyses, including the methodologies and assumptions underlying the analyses, could create an incomplete
or potentially misleading view of the process underlying its analyses and opinion. Except as otherwise noted, the following quantitative
information, to the extent that it is based on market data, is based on market data that existed on or before May 18, 2018, and is not necessarily
indicative of current market conditions.

Material Financial Analyses

The following summarizes the material financial analyses reviewed by Raymond James with the First Security board at its meeting on
May 22, 2018, which material was considered by Raymond James in rendering its opinion. No company or transaction used in the analyses
described below is identical or directly comparable to First Security or the contemplated merger.

Selected Companies Analysis. Raymond James analyzed the relative valuation multiples of twenty-two (22) publicly-traded bank holding
companies, banks, and thrifts headquartered in the
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Midwest with similar operating characteristics to First Security. The selected companies that Raymond James deemed relevant included the
following:

Guaranty Federal Bancshares, Inc. West Shore Bank Corporation
Westbury Bancorp, Inc. First Bancorp of Indiana, Inc.
United Bancshares, Inc. Andover Bancorp, Inc.

Town and Country Financial Corp. FNBH Bancorp, Inc.

IF Bancorp, Inc. First Bancshares, Inc.

Central Federal Corp. First Robinson Financial Corp.
Bancorp of Southern Indiana Inc. HCB Financial Corp.

Consumers Bancorp, Inc. First Federal of Northern Michigan Bancorp, Inc.
Northern States Financial Corp West End Indiana Bancshares Inc.
Sturgis Bancorp Inc. Equitable Financial Corp.

Royal Financial, Inc. Century Financial Corp.

Raymond James calculated various financial multiples for each selected public company, including: price per share at close on May 18,
2018 compared to (i) tangible book value ("TBV") per share at March 31, 2018 and (ii) LTM Adjusted Earnings per share ("EPS") for the most
recent LTM period reported. Raymond James calculated last-twelve-months earnings adjusting 2017Q4 pre-tax earnings at 2017Q3 effective tax
rate ("LTM Adjusted Earnings") for earnings multiples and earnings related ratios of First Security and its selected comparable companies.
Additionally, Raymond James adjusted earnings of subchapter S corporations for taxes using a 35% tax rate. Raymond James reviewed the
75" percentile, mean, median and 25™ percentile relative valuation multiples of the selected public companies and compared them to
corresponding valuation multiples for First Security implied by the merger consideration. Earnings per share are based on current diluted shares
outstanding, adjusted for assumed sub-debt conversion. The results of the selected public companies analysis are summarized below:

SUMMARY PRICING MULTIPLES

Price /
LTM Pre-tax
TBY per Share LTM Adj. EPS EPS
75th Percentile 135% 24.3x 16.3x
Mean 122% 22.5x 15.4x
Median 124% 18.2x 14.8x
25% Percentile 104% 14.6x 12.1x
Implied Transaction Metric 163% 37.4x 30.9x

Furthermore, Raymond James applied the 75" percentile, mean, median and 25™ percentile relative valuation multiples for each of the
metrics to First Security's actual financial results to derive an implied transaction consideration. Raymond James then compared those implied
values to the merger consideration of $40.02. The results of this analysis are summarized below:
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CONSIDERATION
Price /
LTM Pre-tax

TBYV per Share LTM Adj. EPS EPS
75th Percentile $ 3322 $ 26.00 $ 21.10
Mean $ 30.13 $ 24.11 $ 19.92
Median $ 30.57 $ 1953 $ 19.12
25% Percentile $ 25.68 $ 15.66 $ 15.65
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Selected Transactions Analysis. Raymond James also analyzed publicly available information relating to selected regional transactions
announced since December 31, 2015 involving banks and thrifts and bank holding company targets headquartered in the Midwest with operating
characteristics similar to First Security as of the announcement date. Raymond James also analyzed publicly available information relating to
selected national transactions announced since December 31, 2016 involving banks and thrifts and bank holding company targets headquartered
in the United States with operating characteristics similar to First Security as of the announcement date.

Regional:

Acquisition of United Community Bancorp by Civista Bancshares Inc. (03/12/18)

Acquisition of First Fed of Northern MI Bancorp by Mackinac Financial Corp (01/16/18)

Acquisition of First BancTrust Corp. by First Mid-Illinois Bancshares (12/11/17)

Acquisition of FCB Bancorp, Inc. by MainSource Financial Group (12/19/16)

Acquisition of DCB Financial Corp. by First Commonwealth Financial (12/03/2015)

Acquisition of Liberty Bancshares, Inc. by United Community Bancorp, Inc. (09/30/16)

Acquisition of Ohio Legacy Corp. by United Community Financial Corp. (09/08/16)

Acquisition of Illini Corp. by United Community Bancorp, Inc. (06/08/16)

Acquisition of First Clover Leaf Financial Corp. by First Mid-Illinois Bancshares (04/26/16)

Acquisition of Northwest Bancorp by First Interstate BancSystem (04/25/18)

Acquisition of Coastway Bancorp, Inc. by HarborOne Bancorp, Inc (MHC) (03/14/18)

Acquisition of United Community Bancorp by Civista Bancshares, Inc. (03/12/18)

