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Dear Shareholder of American Community Bancorp, Inc.:

American Community Bancorp, Inc. (which we refer to as American Community ) 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 American Community s common stock (other than shares then held of record by
German American or by shareholders who perfect and do not withdraw their dissenters rights under Indiana law)
would be converted into the right to receive:

0.725 shares of German American common stock (or cash in lieu of fractional share interests), plus
a cash payment of $2.00 (unless earlier paid by American Community with respect to its shares under a special
pre-merger 2010 cash dividend of that same amount that it has contingently declared for payment on December 30,
2010 to holders of record on December 15, 2010).
Had this proposed merger become effective on November 12, 2010, you would have received shares German

American valued (on the basis of the NASDAQ Official Closing Price of German American s shares on that day) at
$12.85 per American Community share, plus a cash payment of $2.00 (either as part of the proposed special dividend
or as merger consideration), for total equivalent merger consideration of $14.85 per American Community share. See

SUMMARY Per Share Data, on pages 13 and 14, for the method of calculation of this equivalent merger
consideration as of any given date. The total equivalent merger consideration will vary in market value, through the
date of completion of the merger and thereafter, with the changes in the market value of German American s shares
reported by NASDAQ.

American Community will hold a special meeting of its shareholders to vote on the merger proposal at Evansville
Country Club, 3810 Stringtown Road, Evansville, Indiana 47711 on December 22, 2010, at 8 a.m., local time. Your
vote is important, because your failure to vote will have the same effect as your voting against the merger
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.

American Community s board of directors recommends that you vote FOR the merger.

This proxy statement/prospectus describes the special meeting, the merger proposal, the special contingent pre-merger
cash dividend, the German American shares to be issued in the merger, and other related matters. Please carefully read
this entire document, including RISK FACTORS beginning on page 15, for a discussion of the risks relating to the
merger proposal and the German American common shares. You also can obtain information about German American
from documents that it has filed with the Securities and Exchange Commission. See  WHERE YOU CAN FIND
MORE INFORMATION.

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.



Edgar Filing: GERMAN AMERICAN BANCORP, INC. - Form 424B3

The date of this Proxy Statement/Prospectus is November 17, 2010




Edgar Filing: GERMAN AMERICAN BANCORP, INC. - Form 424B3

TABLE OF CONTENTS

AVAILABLE INFORMATION

As permitted by the rules of the U.S. Securities and Exchange Commission, this document incorporates certain
important business and financial information about German American from other documents that are not included in
or delivered with this document. These documents are available to you without charge upon your written or oral
request. Your requests for these documents should be directed to the following:

German American Bancorp, Inc.
711 Main Street, Box 810
Jasper, Indiana 47546-0810
Attention: Terri A. Eckerle
Shareholder Relations
(812) 482-1314

In order to ensure timely delivery of these documents, you should make your request by December 15, 2010, to
receive them before the special meeting.

You can also obtain documents incorporated by reference in this document through the SEC s website at www.sec.gov.
See  WHERE YOU CAN FIND MORE INFORMATION beginning on page 108.

The common shares of German American are traded on the NASDAQ Global Select Market under the symbol GABC,
and the common shares of American Community are quoted by brokers and dealers on the Over-the-Counter Bulletin
Board under the symbol ACBP.

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

You should rely only on the information contained or incorporated by reference in this proxy statement/prospectus to
vote on the proposals to American Community 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.

This proxy statement/prospectus is dated November 17, 2010. You should not assume that the information contained
in this proxy statement/prospectus is accurate as of any date other than such date, 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.

AVAILABLE INFORMATION 3
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AMERICAN COMMUNITY BANCORP, INC.

Notice of Special Meeting of Shareholders to be held
December 22, 2010

A special meeting of shareholders of American Community Bancorp, Inc., an Indiana corporation (  American
Community ), will be held at 8 a.m., local time, on December 22, 2010, at Evansville Country Club, located at 3810
Stringtown Road, Evansville, Indiana 47711. 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:

to consider and vote upon a proposal to approve the Agreement and Plan of Reorganization, dated as of
October 4, 2010, as amended (which we refer to as the merger agreement ), which has been entered into
by and among American Community, German American Bancorp, Inc. (which we refer to as German
American ), Bank of Evansville, and German American Bancorp (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 American Community into German American;
to approve one or more adjournments of the special meeting (upon the motion of any shareholder of record entitled
2.to vote thereon duly made and seconded) if necessary to permit further solicitation of proxies in favor of the merger
agreement and the proposed merger; and
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) as an exhibit. We urge you to read these
materials carefully. The proxy statement/prospectus (and such exhibit) forms a part of this notice.

The board of directors of American Community recommends that American Community shareholders vote
FOR the proposal to approve the merger agreement and FOR the proposal to approve adjournments.

The board of directors of American Community has fixed the close of business on November 12, 2010 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.

Under Indiana law, if the merger is completed, American Community shareholders of record who do not vote to
approve the merger agreement will be entitled to exercise dissenters rights and obtain payment in cash of the fair value
of their shares of American Community common stock by following the procedures set forth in detail in the applicable

Indiana statutory provisions, which are included as Annex C to the accompanying proxy statement/prospectus.

To ensure your representation at the special meeting, please follow the voting procedures described in the
accompanying proxy statement/prospectus. This will not prevent you from voting in person. Your proxy may be

revoked at any time before it is voted.

By Order of the Board of Directors

Notice of Special Meeting of Shareholders to be held December 22, 2010 4
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Evansville, Indiana
November 17, 2010

Notice of Special Meeting of Shareholders to be held December 22, 2010
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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 American Community s shareholders. Please refer to the more detailed information contained
elsewhere in this proxy statement/prospectus, the annexes to this proxy statement/ prospectus, and the documents
referred to or incorporated by reference in this proxy statement/prospectus.

Q: What am | being asked to vote on? What is the proposed
transaction?

A: You are being asked to vote in favor of approving a merger agreement (including a plan of merger) between
American Community Bancorp, Inc. (which we refer to as American Community ) and German American Bancorp,
Inc. (which we refer to as German American ), and approving the transactions contemplated by the merger agreement,

including the merger of American Community 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, American
Community will cease to exist and American Community s bank subsidiary, Bank of Evansville, will merge into
German American s bank subsidiary.

You are also being asked 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.

Q: What will | be entitled to receive in the merger?

A: If the merger is completed, and you continue through the effective time of the merger to hold your American
Community shares (and do not exercise your statutory dissenters rights), you will be entitled to receive for (or in
respect of) your American Community shares both:

Newly-issued common shares of German American at the exchange ratio of 0.725 shares of German American
common stock for each American Community share (plus cash in lieu of any fractional share interest); and

A cash payment (payable either in the form of a special cash dividend that has been contingently declared for payment
by American Community on December 30, 2010 to shareholders of record on December 15, 2010 or in the form of

additional consideration payable by German American in 2011 as part of the merger) of $2.00 per American
Community share.

Q: Am | entitled to dissenters rights (sometimes also called
appraisal rights )?

A: Yes. Indiana law provides you with dissenters rights in the merger. This means that, if you exactly comply with
certain legal requirements specified by law, you will be entitled to receive payment in cash of the fair value (as
determined by a court in accordance with Indiana law) of your shares, excluding any appreciation in value that results
from the merger. To exercise your dissenters rights you must deliver written notice of your intent to demand payment
for your shares to American Community at or before the special meeting of our shareholders and you must not vote in

QUESTIONS AND ANSWERS 7
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favor of the merger. Notices should be addressed to Corporate Secretary, American Community Bancorp, Inc., 4424
Vogel Road, Evansville, Indiana 47715. Your failure to follow exactly the procedures specified under Indiana law will
result in the loss of your dissenters rights. A copy of the dissenters rights provisions of Indiana law is provided as
Annex C to this document. See RIGHTS OF DISSENTING SHAREHOLDERS on page 102.

Q: Why do American Community and German American want to
merge?

A: American Community believes that the proposed merger will provide American Community shareholders with
substantial benefits, and German American believes that the merger will further its strategic growth plans. As a larger
company, German American can provide the capital and resources that American Community needs to compete more

effectively and to offer a broader array of products and services to better serve its banking customers. To review the
reasons for the merger in more detail, see THE MERGER Reasons for the Merger German American on_page 43 and
THE MERGER Reasons for the Merger American Community on_page 41.

Q: Am | entitled to dissenters rights (sometimes also called appraisal rights )? 8
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Q: What vote is required to adopt the two proposals at the
special meeting?
A: Holders of a majority of the issued and outstanding shares of American Community common stock (determined on
the record of our shareholders as of November 12, 2010, the record date for the meeting) must vote in favor of the

proposal to approve the merger agreement. Abstentions and broker non-votes will have the same effect as shares voted
against the merger agreement proposal.

Approval of the adjournment proposal will require the affirmative vote of a majority of the voting power of the shares

of American Community that are present in person or represented by proxy at the special meeting and entitled to vote

on the adjournment proposal. Abstentions will have the same effect as shares voted against the adjournment proposal,
and broker non-votes will not affect whether the adjournment proposal is approved.

Q: Have any American Community shareholders already
committed to vote in favor of the merger proposal?
A: As of the record date, German American beneficially owned 199,939 shares (9.2% of our shares then issued and
outstanding), and had obtained the agreement of another shareholder of American Community (holding as of the

record date an additional 166,083, shares, or an additional 7.7 percent of our shares then issued and outstanding) to
vote in favor of the merger proposal.

Q: How many shares do American Community s directors and
executive officers control?
A: American Community s directors and executive officers (in the aggregate) had the sole or shared right to vote

approximately 866,532 of the outstanding American Community shares, or approximately 39.8% of American

Community s shares then outstanding, as of the record date for the special meeting. See OTHER IMPORTANT
INFORMATION REGARDING AMERICAN COMMUNITY Director and Executive Officer Beneficial Ownership

on page 93.

Q: When and where is the American Community special
meeting?

A: The special meeting of American Community shareholders is scheduled to take place at Evansville Country Club,
located at 3810 Stringtown Road, Evansville, Indiana 47711, at 8 a.m., local time, on December 22, 2010.

Q: Who is entitled to vote at the American Community special
meeting?

A: Holders of shares of American Community common stock at the close of business on November 12, 2010, which
is the record date, are entitled to vote on the proposal to approve the merger agreement. As of the record date,
2,177,850 shares of American Community common stock were outstanding and entitled to vote.

Q: Why do American Community and German American want tomerge?
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Q: If | plan to attend the American Community special meeting
in person, should I still grant my proxy?

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

Q: What is the recommendation of the American Community
board of directors?

A: The American Community 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 (and plan of
merger) are advisable, fair to, and in the best interests of, American Community and its shareholders. Therefore, the
American Community board of directors recommends that you vote FOR the proposal to approve the merger
agreement proposal, and also that you vote FOR the adjournment proposal.

Q: If I plan to attend the American Community special meeting in person, should | still grant my proxy? 10
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Q: What do | need to do now to vote my shares of American
Community?

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.

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

A: No. Your broker will not be able to vote your shares of American Community common stock on the proposal to
adopt the merger agreement 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, your shares will not be voted, and this will have the effect of voting
against the adoption of the merger agreement. Please check the voting form used by your broker to see if it offers
telephone or Internet voting.

Q: May | change or revoke my vote after submitting a proxy?
A: Yes.

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

providing written notice of revocation to the Corporate Secretary of American Community, which must be filed with
the Corporate 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.

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

A: German American and American Community expect the merger to qualify as a reorganization for U.S. federal
income tax purposes. If the merger qualifies as a reorganization, then, in general, for U.S. federal income tax
purposes:

American Community shareholders generally will recognize gain (but not loss) in an amount not to exceed the cash
received as part of the merger consideration (whether received as a dividend from American Community in 2010 or as
cash from German American in 2011) and will recognize gain or loss with respect to any cash received in lieu of
fractional shares of German American common stock; and

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

Q: What is the recommendation of the American Communityboard of directors? 11
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To review the tax consequences of the merger to American Community shareholders in greater detail, please see the
section MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES beginning on page 105.

Q: What are the material U.S. federal income tax consequencesof the merger to me? 12
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Q: When is the merger expected to be completed?

A: 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 American Community s shareholders and we must obtain the necessary
regulatory approvals. Assuming shareholders vote at least a majority of the issued and outstanding shares of American
Community in favor of the merger agreement 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 on
December 30, 2010. Upon closing of the merger as hoped on December 30, 2010, American Community would
(assuming all regulatory approvals to do so are then in hand) pay the proposed special cash dividend on the closing
date to its shareholders (by sending such check by overnight express service or next day United States Postal Service
deliveries for December 31 delivery), and German American would file the necessary documents with the appropriate
offices of the State of Indiana to cause the mergers to become effective. Those documents would specify an effective
time of the merger of 12:01 a.m. Evansville (Indiana) time on January 1, 2011. If the merger closes later than
December 30, 2010 (which might happen for reasons such as delays in obtaining required approvals or in satisfying
other closing conditions), then no special 2010 cash dividend would be paid and, instead, the $2.00 cash payment
(assuming the merger is completed in 2011) would be a cash payment to which American Community shareholders
would be entitled to receive from German American as part of the merger during 2011.

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

A: Yes. The transaction must receive the required regulatory approvals, and there are other customary closing
conditions that 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 58.

Q: Should I send in my stock certificates now?

A: No. You SHOULD NOT send in any stock certificates now. If the merger is approved and completed, a stock
exchange form and transmittal materials, with instructions for their completion, will be provided to all shareholders of
American Community under separate cover and only then should the stock certificates be sent.

Q: Who can answer my other questions?

A: 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 Mike Sutton of American Community, at
(812) 962-2265.

Q: When is the merger expected to be completed? 13
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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
read carefully this proxy statement/prospectus and the documents we have incorporated by reference into this proxy
statement/prospectus in their entirety before voting. See  Where You Can Find More Information.

In this proxy statement/prospectus, the term American Community refers to American Community Bancorp, Inc., the
term German American refers to German American Bancorp, Inc., the terms we or us or our refer to American
Community and German American, the term merger agreement refers to that certain Agreement and Plan of
Reorganization, dated as of October 4, 2010, as amended by a certain First Amendment thereto dated October 27,
2010, and as it may be amended from time to time, among German American, American Community, and their
banking subsidiaries, a copy of which is attached as Annex A to the proxy statement/prospectus, the term merger
refers to the merger of American Community 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 American Community (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 21)

711 Main Street, Box 810
Jasper, Indiana 47547-0810
(812) 482-1314

German American, an Indiana corporation, is a financial services holding company based in Jasper, Indiana. German
American (through its bank subsidiary) operates 30 retail banking offices (including two branches in the Evansville,

Indiana metropolitan area that German American acquired on May 7, 2010, from another bank) in twelve contiguous
Southern Indiana counties. German American indirectly owns a trust, brokerage, and financial planning subsidiary

(German American Financial Advisors & Trust Company) that operates from German American s banking offices and
a full line property and casualty insurance agency (German American Insurance, Inc.) with seven insurance agency
offices throughout German American s market area. As of September 30, 2010, German American had total deposits

of approximately $1.083 billion, total assets of approximately $1.356 billion and shareholders equity of approximately

$123 million.

American Community Bancorp, Inc. (page 22)

4424 Vogel Road
Evansville, Indiana 47715
(812) 962-2265

American Community, an Indiana corporation, is a bank holding company headquartered in Evansville, Indiana. Its
wholly owned subsidiary, Bank of Evansville, provides a full range of commercial and consumer banking services in
the Evansville, Indiana, area, from three banking offices located on the east, west and north sides of the city. At

SUMMARY 14
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September 30, 2010, American Community reported total assets of approximately $326 million, total loans of
approximately $243 million, and total deposits of approximately $282 million.

The Merger and the Merger Agreement (pages 11 and 53)

American Community s merger into German American is governed by the merger agreement, and the related plan of
merger that is Appendix A to the merger agreement. The merger agreement provides that, if all of the conditions are
satisfied or waived, American Community will be merged with and into German American with German American
surviving the merger and American Community ceasing to exist. We encourage you to read the merger agreement,
which is included as Annex A to this proxy statement/ prospectus.

American Community Bancorp, Inc. (page 22) 15
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What American Community Shareholders Will Receive as a Result of the
Merger (page 51)

If the merger is completed, each of your shares of American Community that you own of record immediately before
the effective time of the merger will be converted (pursuant to the terms of the merger and effective as of its effective
time) into the right to receive (a) 0.725 shares of German American (cash will be paid in lieu of fractional share
interests) plus (b) a cash payment of $2.00 (unless earlier paid by American Community with respect to its shares
under a special pre-merger 2010 cash dividend of that same amount that American Community has contingently
declared).

The Contingent 2010 Pre-Merger Cash Dividend and its Relationship to the
Merger Proposal (pages 51 and page 54)

The Board of Directors of Bank of Evansville has contingently declared a dividend payable to American Community
(its sole shareholder), and the Board of Directors of American Community has contingently declared a dividend
payable to its shareholders (including German American, in respect of the American Community shares owned by
German American) of $2.00 per share. The record date for each of these dividends is December 15, 2010, and the
payment date for each of these dividends is December 30, 2010, preceding the hoped-for January 1, 2011 effective
time of the merger. Each of these dividends has been declared contingent upon, and subject to, the closing of the
merger being completed on December 30, 2010, and to the receipt of all regulatory approvals for such proposed
dividends; the payment of such dividends is therefore not assured.

If the payment of such dividends is made on December 30, 2010, then the amount of such dividend ($2.00 per
American Community share) will reduce the cash amount ($2.00 per former American Community share) that
otherwise would be payable under the merger agreement, and German American would therefore not owe any cash
amount (other than cash payable in respect of any fractional share interests) to former American Community
shareholders under the merger agreement.

On the other hand, if the payment of such dividends does not occur on December 30, 2010, because a condition to the
payment of such dividend is not satisfied, then such dividends will not be paid at any later time, and instead will be
cancelled. In that event, and assuming that the merger of American Community into German American later becomes
effective, shareholders of American Community as of the effective time of that merger will be entitled by the merger
agreement to receive the equivalent cash amount ($2.00 per American Community share) as part of the consideration
payable by German American under the merger agreement.

Board of Directors of German American (and its Bank Subsidiary) Following
Completion of the Merger (pages 60 and 108)

As required by the merger agreement, German American intends to add two of the current members of the board of
directors of American Community to its board of directors (and to the board of directors of its bank subsidiary)
promptly following the effective time of the merger. German American has not yet selected the members of American

Community s board of directors who will be asked to join German American s board of directors. Except for the
addition of these two additional directors, the board of directors of German American and of its banking subsidiary
will 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, 2009, its proxy statement for its 2010 annual meeting

What American Community Shareholders Will Receive as a Result of the Merger (page 51) 16
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and its other SEC reports that are incorporated in this proxy statement/prospectus by reference. See WHERE YOU
CAN FIND MORE INFORMATION.

Anticipated Accounting Treatment (Page 51)

The merger will be accounted for under the acquisition method of accounting. Under the acquisition method, the
purchase price will be allocated to identifiable assets and assumed liabilities based on their fair values. Any excess
will be accounted for as goodwill. Intangible assets with definite lives will be amortized over their estimated useful

lives. Goodwill and intangible assets determined to have indefinite lives will not be

Board of Directors of German American (and its Bank Subsidiary) FollowingCompletion of the Merger (pagés 60 an
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amortized, but will be tested for impairment at least annually (more frequently if certain indicators are present). In the
event that management of German American determines that the value of goodwill or intangible assets has become
impaired, an impairment charge will be recorded in the fiscal quarter in which such determination is made. Also, costs
related to the merger will be expensed during the period in which they are incurred.

Opinion of American Community s Financial Advisor (page 43)

In connection with the merger, the American Community board of directors received an oral opinion, confirmed by a
written opinion dated October 4, 2010, from American Community s financial advisor, Stifel, Nicolaus & Company,
Incorporated, which we refer to as Stifel, to the effect that, as of the date of the opinion and based on and subject to

the various considerations described in the opinion, the consideration to be paid to holders of American Community s

shares in the proposed merger was fair, from a financial point of view, to those holders. The full text of Stifel s written
opinion, which sets forth, among other things, the assumptions made, procedures followed, matters considered and
limitations on the review undertaken by Stifel in rendering its opinion, is attached to this document as Annex B. We

encourage you to read the entire opinion carefully. The opinion of Stifel is directed to the American Community board
of directors and does not constitute a recommendation to any American Community shareholder as to how to vote at
the American Community special meeting or any other matter relating to the proposed merger.

Recommendation of American Community Board of Directors (page 41)

The American Community board of directors has approved and adopted the merger agreement and the proposed
merger. The American Community board believes that the merger agreement, including the merger contemplated by
the merger agreement (considered in conjunction with the special 2010 cash dividend that the board intends to
contingently declare pursuant to the terms and conditions of the merger agreement) is advisable and fair to, and in the
best interests of, American Community and its shareholders, and therefore recommends that American Community
shareholders vote FOR the proposal to adopt the merger agreement and the related plan of merger. In its reaching this
decision, American Community s board of directors considered many factors, which are described in the section

captioned THE MERGER Reasons for the Merger American Community beginning on_page 41.

Regulatory Approvals (page 50)

Under the terms of the merger agreement, the merger cannot be completed until German American and American
Community and their bank subsidiaries have received the necessary regulatory approvals for the merger of American
Community and German American and the merger of the bank subsidiaries. Filings have been made with all
regulatory authorities who are believed by German American and American Community 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 58)
The completion of the merger is subject to the fulfillment of a number of conditions, including:

approval of the merger agreement at the special meeting by at a majority of American Community s issued and

outstanding shares;

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 can not reasonably be expected to

Anticipated Accounting Treatment (Page 51) 18
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have, any effect that is material and adverse to the financial position, results of operations or business of the relevant
party, taken as a whole.

Termination (page 59)

The merger agreement may be terminated by mutual consent of German American and American Community at any
time prior to the filing of the articles of merger with the Indiana Secretary of
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State on the date of closing of the merger. Additionally, subject to conditions and circumstances described in the
merger agreement, either German American or American Community 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 March 31, 2011;
American Community 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
in the event of certain adverse regulatory determinations.
In addition, German American may terminate the merger agreement if the number of outstanding American
Community shares held by persons exercising dissenters rights under Indiana law exceeds a specified amount.

Termination Fee (page 60)

If shareholders of American Community fail to approve the merger agreement at the special meeting under certain
circumstances involving the making of a competing acquisition proposal for American Community after the date of
the merger agreement and prior to the special meeting which is publicly disclosed to the shareholders of American
Community prior to the special meeting, and within twelve months following the termination of the merger agreement
either American Community or Bank of Evansville enters into an agreement to be acquired by a party other than
German American, then American Community would owe German American a termination fee of $1,500,000.

Interests of Officers and Directors in the Merger That are Different From Yours
(page 49)

In considering the recommendation of the board of directors of American Community to adopt the merger agreement,
you should be aware that executive officers and directors of American Community have employment and other
compensation agreements or plans that give them interests in the merger that may be different from, or in addition to,
their interests as American Community shareholders. These interests and agreements include:

employment agreements that provide for severance payments and other benefits following a change in control and a
termination of employment by the employer for reasons other than cause, disability, retirement or death or by the
employee for good reason;

replacement employment agreements that German American entered into with each of Michael S. Sutton, American
Community s chief executive officer, and John Schenk, American Community s chief financial officer (in each case,
subject to and effective only if the merger with German American is completed), pursuant to which the executives
agreed to non-competition agreements and certain other restrictions and agreements in consideration for their
becoming entitled to receive future severance payments and health insurance benefits;

the accelerated vesting of all outstanding unvested stock options held by American Community directors and
executive officers and the agreement by German American to pay cash in connection with the completion of the
merger in cancellation of such options to such directors and executive officers, in amounts designed to give those
executives the benefit of the indicated value of the merger transaction (in excess of the applicable exercise price)
without their having to pay cash to exercise their options;

Termination (page 59) 20
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the accelerated vesting of all outstanding unvested restricted shares of American Community held by
American Community executive officers;
the agreement by German American to pay cash in connection with the completion of the merger in cancellation of all
unexercised warrants to purchase American Community shares, principally held by persons who are directors of
American Community, which cancellation payments will be in amounts designed to give those warrant holders the
benefit of the indicated value of the merger transaction (in excess of the applicable exercise price) without their
having to pay cash to exercise their warrants;
the fact that two of the current directors of American Community will be appointed as directors of German American
and of its bank subsidiary when the merger is completed;
the fact that five current American Community directors (who might or might not include the two to be appointed to
the German American board) will be invited to a paid regional advisory board of German American when the merger
is completed; and
rights of American Community officers and directors to indemnification and directors and officers liability insurance.

Certain Differences in Shareholder Rights (page 96)

When the merger is completed, American Community shareholders, whose rights are governed by Indiana law and
American Community 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 American Community shareholders in respect of their shares will result.

Dissenters Rights (page 101)

Subject to their having exactly complied with the applicable statutory provisions, shareholders of American
Community are entitled under certain circumstances to exercise dissenters rights provided by Indiana law.
Shareholders who have validly exercised dissenters rights are entitled to receive cash in the amount of the

court-determined fair value of their American Community shares immediately prior to the effective time of the
merger, rather than the consideration to which they would have otherwise been entitled under the merger agreement, if
the merger is completed. A copy of the chapter of the Indiana Business Corporation Law pertaining to dissenters
rights is attached as Annex C to this proxy statement/prospectus. You should read the statute carefully and consult
with your legal counsel if you intend to exercise these rights.

Prohibition on American Community s Solicitation of Other Offers and Having
Discussions with Potential Acquirors (page 56)

The merger agreement prohibits American Community from soliciting offers for any other party that might also be

interested in acquiring American Community, and from discussing a potential proposal with (including providing

information to) any interested third party that might (despite the lack of any solicitation by American Community)
reach out to it with regard to such an alternative proposal to the merger with German American.

Change in Recommendation (page 56)

The merger agreement contains provisions that require American Community s board of directors to submit the merger
agreement to consideration by American Community s shareholders at the special meeting with a favorable
recommendation of its board of directors. The merger agreement, however, provides that any or all of the members of
the board may be excused from the requirement of the merger agreement to recommend the German American merger
proposal if their fiduciary duties to shareholders may require that they change their recommendation in a manner that
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would be adverse to the interests of German American.

Termination of the Merger Agreement; Specific Performance (page 59)

American Community and German American may jointly agree to terminate the merger agreement at any time prior to
the filing of the articles of merger with the Indiana Secretary of State with respect to the merger,
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even after approval by our shareholders of the merger agreement and the merger. In addition, the merger agreement
may be terminated at any time prior to the filing of the articles of merger, whether before or after shareholder approval
has been obtained, under circumstances as described under The Merger Agreement  Termination of the Merger
Agreement. Generally, and in the absence of a Willful and Material Breach as defined by the merger agreement, and
except for the termination fee that may be payable by American Community to German American in certain
circumstances involving our selling control to another party, each of German American and American Community
would bear their own expenses in connection with the merger proposal and in connection with any such termination
and would not have any liability to the other in that connection for damages. However, either party is authorized by
the merger agreement to seek a court s order compelling the other party to perform its obligations under the merger
agreement in respect of the transactions contemplated by the merger agreement, including the merger.

Dividends and Distributions; Contingent 2010 Pre-Merger Cash Dividend
(pages 51 and 54)

Under the terms of the merger agreement, prior to the closing of the merger, American Community is prohibited from
declaring or paying any cash dividend or other distribution to American Community shareholders, except for the
contingent 2010 pre-merger cash dividend that American Community has declared, payable December 30, 2010 to
shareholder of record on December 15, 2010 contingent upon (a) regulatory approvals to do so and, (b) the closing of
the merger happening on December 30, 2010.

Material U.S. Federal Income Tax Consequences of the Merger (page 105)

German American and American Community expect the merger to qualify as a reorganization 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:

American Community shareholders will recognize gain (but not loss) in an amount not to exceed the cash received as
part of the merger consideration (whether received as a dividend from American Community in 2010 or as cash from
German American in 2011) and will recognize gain or loss with respect to any cash received in lieu of fractional
shares of German American common stock; and
American Community 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 for a summary of the material U.S. federal
income tax consequences of the merger and of the material U.S. federal income tax consequences to non-U.S. holders

of receiving German American shares pursuant to the merger.

Because individual circumstances may differ, each shareholder should consult the 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 (a) the transactions described in this proxy statement/prospectus relating to equity compensation and
benefit plans, and (b) the receipt of the 2010 pre-merger cash dividend from American Community.

Special Meeting

Termination of the Merger Agreement; Specific Performance (page 59) 24
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Date, Time and Place (page 63)
The special meeting of American Community shareholders is scheduled to be held at Evansville Country Club,

located at 3810 Stringtown Road in Evansville, Indiana 47711, at 8 a.m., local time, on December 22, 2010. At the
American Community special meeting, you will be asked to vote on a proposal to approve the merger agreement.

Record Date (page 63)

Only American Community shareholders of record as of the close of business on November 12, 2010, are entitled to
notice of, and to vote at, the American Community special meeting and any adjournments or

10
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postponements of the American Community special meeting. As of the close of business on the record date, there
were 2,177,850 shares of American Community outstanding and entitled to vote at the meeting, held by 172 holders of
record.

Attending In Person (page 64)

All American Community 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.

How to Vote (page 64)
American Community 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.

American Community s board of directors is asking for your proxy. Giving the American Community 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 proposal, abstain from voting or withhold your vote with respect to the proposal.
All shares represented by a valid proxy received prior to the special meeting will be voted, and where a shareholder

specifies by means of the proxy a choice with respect to any matter to be acted upon, the shares will be voted in
accordance with the specification so made. If no choice is indicated on the proxy, the shares will be voted FOR the
adoption of the merger agreement (and related plan of merger) and the approval of the merger, FOR the adjournment

proposal and as the 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 American Community 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.

Changing or Revoking a Proxy (page 65)
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 American Community s Secretary (4424 Vogel Road, Evansville, Indiana 47715) 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)
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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 63)

The presence, in person or by proxy, of shareholders holding at least a majority of the issued and outstanding shares of
American Community entitled to vote on the record date will constitute a quorum for the special meeting.

11
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Required Votes (page 63)

Holders of a majority of the issued and outstanding shares of American Community (determined on the record of its
shareholders as of November 12, 2010, the record date for the meeting) must vote in favor of the proposal to approve
the merger agreement. Approval of the adjournment proposal will require the affirmative vote of a majority of the
voting power of the shares of American Community that are present in person or represented by proxy at the special

meeting and entitled to vote on the adjournment proposal.

As of the record date, there were 2,177,850 shares of American Community outstanding. Approval of the merger

agreement (and related plan of merger) requires the affirmative vote of holders of at least 1,088,926 of these shares,

representing a majority of the issued and outstanding shares of American Community common stock as of the record
date.

As of the record date, the directors and executive officers of American Community (and their affiliates), as a group,

were entitled to vote (or to direct the vote) (either solely or with others) of 866,532 shares of American Community

common stock, representing approximately 39.82% of the outstanding American Community shares as of the record
date. Jack A. Strassweg, a shareholder of American Community (who is not presently among the directors or

executive officers of American Community and who beneficially owns approximately 7.7% of the outstanding shares

of American Community on the record date) has agreed with German American to vote his shares in favor of the

merger proposal at the special meeting. In addition, German American owned of record as of the record date

approximately 9.2% of the outstanding shares of American Community, and expects to vote those shares in favor of

the merger agreement at the special meeting. No approval of the merger or merger agreement by German American s

shareholders is required.

Treatment and Effect of Abstentions and Broker Non-Votes (page 64)

A broker non-vote occurs when a broker or its nominee, that holds shares for a customer who is the beneficial owner
of the shares, does not vote on a particular proposal because the nominee does not have discretionary voting power

with respect to that item and has not received instructions from the beneficial owner. If you are a beneficial owner of

shares of American Community 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.

Broker non-votes and the shares of American Community as to which a shareholder abstains will be treated as being
present at the special meeting for purpose 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 American Community issued and outstanding as of the record date, abstentions and
broker non-votes 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.

Cost of Solicitation of Proxies (page 65)

The cost of soliciting proxies related to the special meeting will be borne by American Community. Some banks and
trust companies and brokers have customers who beneficially own American Community shares listed of record in the
names of nominees. American Community intends to request banks, trust companies and brokers to solicit such
customers and will reimburse them for their reasonable out-of-pocket expenses for such solicitations. If any additional
solicitation of the holders of American Community s outstanding shares is deemed necessary, American Community
(through its directors and officers) anticipates making such solicitation directly. The solicitation of proxies by mail
Quorum (page 63)
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may be supplemented by telephone, electronic and personal solicitation by officers, directors and other employees of
American Community, but no additional compensation will be paid to such individuals.

Risk Factors (page 15)

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 prospectus and especially consider the factors discussed in the section
entitled Risk Factors.

12
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Per Share Data (pages 24, 26 and 29)

The following table shows net income per share, net income per share-diluted, cash dividends per share and book
value per share for each of German American and American Community as of and for certain periods ended
September 30, 2010 and December 31, 2009, and similar information reflecting the pro forma combined net income
per share, net income per share-diluted, cash dividends per share, and book value per share of German American as of
such dates and for such periods giving effect to the completion of the merger on the basis of certain assumptions

(which we refer to as pro forma information).

The information listed as American Community equivalent pro forma was obtained by multiplying the pro forma
combined amounts for German American by an exchange ratio of 0.725. We present this information to reflect the fact
that American Community shareholders will receive 0.725 shares of German American common stock for each
American Community share that is exchanged in the merger. The equivalent pro forma amounts do not reflect the cash
payment of $2.00 per American Community share that will be received by American Community shareholders (if the
merger is completed) in addition to the German American shares.

The pro forma information, while helpful in illustrating the financial impact of a purchase upon a purchasing company
such as German American under one set of assumptions, does not attempt to predict or suggest future results.

The information in the following table is based on the historical financial statements of German American that
German American has presented in its Securities and Exchange Commission filings (which German American has
incorporated into this document by reference, see WHERE YOU CAN FIND ADDITIONAL INFORMATION ) and
on the historical financial statements of American Community that are included elsewhere in this proxy
statement/prospectus (see INDEX TO AMERICAN COMMUNITY S FINANCIAL STATEMENTS ). See also
SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF GERMAN AMERICAN and SELECTED
HISTORICAL CONSOLIDATED FINANCIAL DATA OF AMERICAN COMMUNITY and UNAUDITED PRO
FORMA CONDENSED COMBINED FINANCIAL STATEMENTS .

Nine Months
Ended Year Ended
September  December 31,
30, 2009
2010
German American Historical
Net Income Per Share $ 092 $ 1.10
Net Income Per Share Diluted $ 092 $ 1.10
Cash Dividends Per share $ 042 $ 0.56
Book Value Per Share $ 11.06 $ 10.25
American Community Historical
Net Income Per Share $ 041 $ 0.57
Net Income Per Share  Diluted $ 041 $ 0.56
Cash Dividends Per share $
Book Value Per Share $ 11.11 $ 10.72
German American Pro Forma Combined
Net Income Per Share $ 0.90 $ 1.09
Net Income Per Share  Diluted $ 0.90 $ 1.09

Per Share Data (pages 24, 26 and 29) 30
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Cash Dividends Per share $ 042
Book Value Per Share $ 11.89
13

$ 0.56
$ 11.18
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Nine Months
Ended Year Ended
September  December 31,
30, 2009
2010

American Community Equivalent Pro Forma

Net Income Per Share $ 0.65 $ 0.79

Net Income Per Share  Diluted $ 0.65 $ 0.79

Cash Dividends Per share $ 0.30 $ 041

Book Value Per Share $ 8.62 $ 8.11

The following table shows the NASDAQ Official Closing Price per German American share and the equivalent
market value of the merger consideration (German American shares plus cash) per American Community share,
giving effect to the merger on October 4, 2010, which is the last day on which German American shares traded
preceding the public announcement of the proposed merger, and on November 12, 2010, the most recent practicable
date prior to the mailing of this proxy statement/prospectus.

Market Price  Market Price  Equivalent Per

of German of American ~ American
American Community Community
Shares* Shares** Share***
October 4, 2010 $ 16.70 $ 10.00 $ 14.11
November 12, 2010 $ 17.73 $ 14.50 $ 14.85
* Represents NASDAQ Official Closing Price (GABC) as of indicated date

Represents last trade reported by the Over-the-Counter Bulletin Board (ACBP) of American Community shares on
**November 8, 2010, the last trading day on which trades were reported in American Community shares on or before
the indicated date (there were no reported trades in such shares between November 9 and November 12, 2010).
Calculated by (a) multiplying price of German American shares as of indicated date by the exchange ratio (0.725)
s55and (b) adding to that result the $2.00 cash amount that is payable by American Community or by German
American in connection with the merger proposal (pursuant to the contingent pre-merger cash dividend or as
merger consideration)
14
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this proxy statement/prospectus,
including the matters addressed under the caption Cautionary Note Regarding Forward-Looking Statements, you
should 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 proposal with
American Community and which are incorporated into this proxy statement/prospectus by reference to reports filed by
German American with the SEC but not reproduced in full text here). We encourage you to review all these Risk
Factors before determining how to vote on the merger proposal.

Risks Related to the Merger

Because the Market Price of German American s Shares May Fluctuate, American Community
Shareholders Cannot be Sure of the Market Value of the Stock Consideration They May Receive.

The exchange ratio of 0.725 shares of German American for each share of American Community is fixed (subject to
customary anti-dilution adjustments). Consequently, changes in the price of German American s shares prior to
completion of the merger will affect the market value of the shares of German American that American Community
shareholders would receive upon completion of the merger. The market value of the portion of the merger
consideration payable in German American s shares will vary from the date of the announcement of the merger
agreement, the date that this proxy statement/prospectus was mailed, the date of the special meeting, the date the
merger is completed, the date the merger becomes effective, and thereafter. Accordingly, at the time of the special
meeting, you will not know or be able to determine the market value of the German American common shares you
may receive upon completion of the merger. Stock price changes may result from a variety of factors, including
general market and economic conditions, changes in the respective businesses, operations and prospects, and
regulatory considerations of American Community and German American. Many of these factors are beyond
American Community s and German American s control.

American Community Shareholders Will Have a Reduced Ownership and Voting Interest in the
Combined Company After the Merger and Will Exercise Less Influence Over Management.

American Community shareholders currently have the right to vote in the election of the board of directors of
American Community and on other matters affecting American Community. Upon the completion of the merger, each
American Community shareholder will become a shareholder of German American with a percentage ownership of
German American that is smaller than the shareholder s percentage ownership of American Community. It is currently
expected that the former shareholders of American Community as a group will receive shares in the merger
constituting approximately 11.4% of the outstanding shares of German American immediately after the merger.
Because of this, American Community shareholders may have less influence on the management and policies of
German American than they now have on the management and policies of American Community.

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 Bank of Evansville in a manner that permits

growth opportunities and does not materially disrupt the existing customer relationships of Bank of Evansville nor
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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 American Community 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
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disruption of German American s or American Community s ongoing businesses or cause inconsistencies in standards,
controls, procedures and policies that adversely affect the ability of German American or American Community to
maintain relationships with customers and employees or to achieve the anticipated benefits of the merger.

In addition, although management of German American anticipates cost savings to result from the transaction, such
cost savings may not be fully realized or realized within the expected timeframe. Furthermore, while management of
German American plans to generate increases in the net interest income derived from Bank of Evansville s operations
following the merger through changed deposit-pricing strategies, market factors could dictate that German American

delay or alter those strategies, thereby preventing German American from realizing any or all of the opportunity for

increases in Bank of Evansville s net interest income.

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 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 which must be fulfilled in order to complete the merger.
Those conditions include: approval of the merger agreement by American Community shareholders, regulatory
approvals, absence of orders prohibiting the completion of the merger, effectiveness of the registration statement of
which this proxy statement/prospectus is a part, approval of the shares of German American to be issued to American
Community shareholders for listing on the NASDAQ Global Select Market, the continued accuracy of the
representations and warranties by both parties and the performance by both parties of their covenants and agreements,
and the receipt by both parties of a tax opinion from German American s tax counsel. 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 American Community.
If the merger agreement is terminated, there may be various consequences, including:

American Community s businesses may have been adversely impacted by the failure to pursue other beneficial

opportunities due to the focus of management on the merger, without realizing any of the anticipated benefits of

completing the merger; and

the market price of American Community 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 American Community s board of directors seeks another merger or business
combination, American Community shareholders cannot be certain that American Community 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.

Regulatory Approvals May Not Be Received, May Take Longer than Expected or May Impose Conditions3bat Are |
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If the merger agreement is terminated under certain circumstances, American Community may be required to pay a
termination fee of $1.5 million to German American. See THE MERGER AGREEMENT Termination; Termination
Fee beginning on page 59.
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The Unaudited Pro Forma Condensed Combined Financial Information Included in this Proxy
Statement/Prospectus Is Preliminary and the Actual Financial Condition and Results of Operations
After the Merger May Differ Materially.

The unaudited pro forma condensed combined financial information in this proxy statement/prospectus is presented
for illustrative purposes only and is not necessarily indicative of what German American s actual financial condition or
results of operations would have been had the merger been completed on the dates indicated. The unaudited pro forma
condensed combined financial information reflects adjustments, which are based upon preliminary estimates, to record

the American Community identifiable assets acquired and liabilities assumed at fair value and the resulting goodwill

recognized. The purchase price allocation reflected in this proxy statement/prospectus is preliminary, and final
allocation of the purchase price will be based upon the actual purchase price and the fair value of the assets and
liabilities of American Community as of the date of the completion of the merger. Accordingly, the final acquisition
accounting adjustments may differ materially from the pro forma adjustments reflected in this proxy
statement/prospectus. For more information, see UNAUDITED PRO FORMA CONDENSED COMBINED
FINANCIAL STATEMENTS.

The Merger s Financial Effect Upon German American s Future Financial Condition and Results of
Operations Could Differ from the Present Expectations of German American s Management.

The relative proportions of the consideration actually paid by German American in the merger (that is, the amount of
cash paid as compared to the number of German American shares issued) may vary from the relative proportions
anticipated by German American s management, due to such matters as (a) the potential for exercises of dilutive
options or warrants to purchase American Community shares prior to the completion of the merger and (b) the
potential for shareholders of American Community to exercise statutory dissenters rights. These variances could result
in possible material changes (including possible material adverse changes) in German American s actual future
financial condition and future results of operations compared to those presently anticipated by it.

Further, the final valuations of the acquired assets and the assumed liabilities for accounting purposes under the
acquisition methods of accounting (as discussed under UNAUDITED PRO FORMA CONDENSED COMBINED
FINANCIAL STATEMENTS ) may differ materially from the preliminary valuations assumed by management and

reflected by the unaudited pro forma condensed combined financial statements included in this proxy
statement/prospectus, and such valuation differences may result in material changes (including possible material
adverse changes) in German American s actual future financial condition and results of operations compared to those
anticipated by management, due to differences in valuations of items such as (but not limited to):

the shares of German American to be issued in the merger (since the market value of German American s shares based
on NASDAQ market data may vary at the time of completion of the merger from historical levels of market values of
German American s shares), and/or

American Community s loans, core deposit customer relationships, and other identifiable assets acquired by (or of
American Community s liabilities assumed by) German American in the merger, all of which may vary on account of
multiple factors at the time of closing compared to the preliminary valuation estimates of German American s
management.

17
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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 American Community. 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, 2009
and its subsequent Quarterly Reports on Form 10-Q filed during 2010. For information about how you may obtain
these reports or view them for free, and for additional information about German American, please see the sources
described in  Where You Can Find More Information.

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
investment.

18
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CAUTIONARY NOTE REGARDING
FORWARD-LOOKING STATEMENTS

This document, including information included or incorporated by reference in this document, may contain
forward-looking statements, including forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. These forward-looking statements include, but are not limited to, (i) the financial
condition, results of operations and business of German American and American Community; (ii) statements about
the benefits of the merger, including future financial and operating results, cost savings, enhancements to revenue and
accretion to reported earnings that may be realized from the merger; (iii) statements about the parties respective plans,
objectives, expectations and intentions and other statements that are not historical facts; and (iv) other statements
identified by words such as expects, anticipates, intends, plans, believes, seeks, estimates, or words o
meaning. These forward-looking statements are based on current beliefs and expectations of our management and are
inherently subject to significant business, economic and competitive uncertainties and contingencies, many of which
are beyond our control. In addition, these forward-looking statements are subject to assumptions with respect to future
business strategies and decisions that are subject to change.

The following factors, among others, could cause actual results to differ materially from the anticipated results or
other expectations expressed in the forward-looking statements:

changes in general economic conditions in the areas in which German American and American Community operate
and the risk that continuing national economic slowdown could adversely affect credit quality and loan originations;
German American s business may not be combined with American Community 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
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.

All subsequent written and oral forward-looking statements concerning the proposed transaction or other matters
attributable to either German American or American Community or any person acting on their behalf are expressly
qualified in their entirety by the cautionary statements above. Neither German American or American Community

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.
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INFORMATION ABOUT GERMAN AMERICAN AND
AMERICAN COMMUNITY

German American
Overview

German American is a financial services holding company based in Jasper, Indiana. German American was
incorporated under Indiana law in 1982. It is registered as a bank holding company with the Board of Governors of the
Federal Reserve System under the Bank Holding Company Act of 1956, as amended.

German American s primary activity consists of owning and supervising German American Bancorp, which is a
commercial bank organized under Indiana law, and that bank s subsidiaries. German American s bank subsidiary was
chartered in 2006 as a result of a consolidation of six affiliated Indiana state banks that were then separately
incorporated and owned by German American. The bank subsidiary traces its roots to The German American Bank,
which was (until the 2006 consolidation transaction) a state-chartered bank that was incorporated in 1910 and
headquartered in Jasper, Indiana.

German American (through its bank subsidiary) operates 30 retail banking offices (including two branches in the
Evansville, Indiana metropolitan area that German American acquired on May 7, 2010, from another bank) in the
twelve contiguous Southern Indiana counties of Daviess, Dubois, Gibson, Knox, Lawrence, Martin, Monroe, Perry,
Pike, Spencer, Vanderburgh and Warrick. German American indirectly owns a trust, brokerage, and financial planning
subsidiary (German American Financial Advisors & Trust Company) that operates from German American s banking
offices and a full line property and casualty insurance agency (German American Insurance, Inc.) with seven
insurance agency offices throughout German American s market area.

Throughout this proxy statement/prospectus, when we use the term German American, we will usually be referring to
the business and affairs (financial and otherwise) of German American Bancorp, Inc., and its consolidated subsidiaries
as a whole. Occasionally, we will use the terms parent company or holding company in reference to German
American when we mean to refer only to German American Bancorp, Inc., or to the term bank subsidiary when we
mean to refer only to German American s bank subsidiary.

German American s lines of business include retail and commercial banking, mortgage banking, comprehensive
financial planning, full service brokerage and trust administration, and a full range of personal and corporate insurance
products. Financial and other information by segment is included in Note 15  Segment Information of the Notes to the

Consolidated Financial Statements included in Item 8 of German American s Annual Report on Form 10-K for the
year ended December 31, 2009, that is incorporated into this proxy statement/prospectus by reference. As of
September 30, 2010, German American had total deposits of approximately $1.083 billion, total assets of
approximately $1.356 billion and shareholders equity of approximately $123 million.

German American s principal executive offices are located at 711 Main Street, Jasper 47546-0810, and its telephone
number at that address is (812) 482-1314. German American maintains an Internet website at
www.germanamerican.com. The foregoing website address is intended to be an inactive textual reference only. The
information on this website is not a part of this proxy statement/prospectus.
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Market and Dividend Information

Shares of German American are traded on NASDAQ s Global Select Market under the symbol GABC. The quarterly
high and low closing prices for the Company s common stock as reported by NASDAQ and quarterly cash dividends
declared and paid for the periods indicated are set forth in the table below.

High Low Dividend
For the years ended:

2010

First Quarter $16.18 $14.18 $ 0.14
Second Quarter 17.03 14.68 0.14
Third Quarter 17.31 15.01 0.14

Fourth Quarter

(through November 12) 18.52 16.68 0.14

2009

First Quarter $1250 $1040 $ 0.14
Second Quarter 16.04 11.33 0.14
Third Quarter 18.33 14.25 0.14
Fourth Quarter 17.31 14.24 0.14
2008

First Quarter $1329 $1131 $0.14
Second Quarter 13.23 11.39 0.14
Third Quarter 13.60 11.00 0.14
Fourth Quarter 12.90 10.65 0.14

German American s shares were held of record by approximately 3,534 shareholders at September 30, 2010.

Cash dividends paid to German American s shareholders are primarily funded from dividends received by the parent
company from its bank subsidiary. The declaration and payment of future dividends will depend upon the earnings
and financial condition of German American and its subsidiaries, general economic conditions, compliance with
regulatory requirements affecting the ability of the bank subsidiary and German American to declare dividends, and
other factors.

Further Information

Further information about German American and its shares is included elsewhere in this proxy statement/prospectus
(see, e.g., SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF GERMAN AMERICAN ) and in
German American s reports that are incorporated into this proxy statement/prospectus statement by reference. See
AVAILABLE INFORMATION (before the Table of Contents) for how you may view or obtain copies of these
reports. This includes the most-recently filed information relating to German American s executive compensation,
benefit plans, voting securities (including the principal holders of those securities), certain relationships and related
transactions, and other matters, which is included in German American s Annual Report on Form 10-K for the year
ended December 31, 2009, and is incorporated into this proxy statement/prospectus by reference. Shareholders of
American Community desiring copies of that Annual Report on Form 10-K and other documents may contact German
American at its address or telephone number indicated under WHERE YOU CAN FIND MORE INFORMATION.

Market and Dividend Information 43
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American Community
Overview
American Community, through its wholly owned subsidiary, Bank of Evansville, provides a full range of commercial
and consumer banking services in the Evansville, Indiana, area, from three banking offices located on the east, west
and north sides of the city. At September 30, 2010, American Community reported total assets of approximately $326

million, total loans of approximately $243 million, and total deposits of approximately $282 million.
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American Community s principal executive offices are located at 4424 Vogel Road, Evansville, Indiana 47715, and its
telephone number at that address is (812) 962-2265. American Community maintains an Internet website at
www.bankevansville.com. The foregoing website address is intended to be an inactive textual reference only. The
information on this website is not a part of this proxy statement/prospectus.

Market and Dividend Information

Shares of American Community are neither traded on an exchange nor listed on the NASDAQ Stock Market. Brokers
and dealers from time to time enter bid and asked quotations for shares of American Community on the
Over-the-Counter Bulletin Board (OTCBB). Quotations, if any, and transaction information for the shares of
American Community can be viewed on the Internet at www.otcbb.com by entering the symbol ACBP or on other
Internet quotation services by entering the symbol ACBP.OB. As of November 12, 2010, there were approximately
172 holders of record of American Community s shares. These numbers do not reflect the number of persons or
entities who may hold their shares in nominee or street name through brokerage or other accounts.

The merger agreement prohibits American Community from paying cash dividends on American Community shares
pending consummation of the merger, other than the special 2010 pre-merger cash dividend that the board of
American Community has contingently declared that is contingently payable on December 30, 2010 to shareholders of

record on December 15, 2010. See THE MERGER AGREEMENT  American Community Restrictions.

The table below sets forth, for the calendar quarters indicated, the high and low reported closing prices for shares of

American Community as provided by OTCBB. No cash dividends were declared or paid on American Community s
shares in any such quarter.

High

Quarter ended Closing LO.W Closing
. Price
Price

March 31, 2008 $ 13.55 $ 10.89
June 30, 2008 $ 13.65 $ 10.89
September 30, 2008 $ 11.07 $ 8.93
December 31, 2008 $ 11.79 $ 7.85
March 31, 2009 $ 10.66 $ 7.30
June 30, 2009 $ 11.79 $ 848
September 30, 2009 $ 9.62 $ 8.25
December 31, 2009 $ 9.76 $ 7.38
March 31, 2010 $ 10.48 $ 743
June 30, 2010 $ 9.77 $ 8.19
September 30, 2010 $ 10.00 $ 8.00
December 31, 2010 $ 14.50 $ 9.5

(through November 12)

On November 12, 2010, the most recent practicable date prior to the finalization of this proxy statement prospectus,
shares of American Community did not trade on the OTCBB. The last trading day on which American Community
shares traded on the OTCBB prior to November 12, 2010, was November 8, 2010, when the closing price of
American Community s shares was $14.50. On October 4, 2010, the last full trading day prior to the public
announcement of the entry into the agreement with German American, the closing price of American Community s
shares was $10.00.
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Further Information

Further information about American Community and its shares is included elsewhere in this proxy
statement/prospectus under SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF AMERICAN
COMMUNITY, OTHER IMPORTANT INFORMATION REGARDING AMERICAN COMMUNITY and INDEX
TO AMERICAN COMMUNITY S FINANCIAL STATEMENTS. See also AVAILABLE INFORMATION and
WHERE YOU CAN FIND MORE INFORMATION.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL
DATA OF GERMAN AMERICAN

The following table sets forth certain of German American s consolidated financial data as of and for each of the
periods indicated. The selected historical financial data as of December 31, 2009 and 2008 and for each of the three
fiscal years ended December 31, 2009, 2008, and 2007 is derived from German American s audited consolidated
statements, which are incorporated by reference into this proxy statement/prospectus. The financial information for
the fiscal years ended December 31, 2006 and 2005, and as of December 31, 2007, 2006 and 2005, is derived from
German American s audited historical consolidated financial statements, which are not included or incorporated by
reference into this proxy statement/prospectus.

The consolidated financial information as of and for the nine month periods ended September 30, 2010 and September
30, 20009, is derived from German American s unaudited consolidated financial statements, which are incorporated by
reference into this proxy statement/prospectus. In German American s opinion, such unaudited consolidated financial
statements include all adjustments (consisting of normal recurring adjustments) necessary for a fair presentation of its

financial position and results of operations for such periods presented. Interim results for the nine months ended

September 30, 2010 are not necessarily indicative of, and are not projections for, the results to be expected for the full

fiscal year ending December 31, 2010.

The selected historical financial data below should be read in conjunction with the consolidated financial statements
and their accompanying notes, and German American s related discussions entitled Management s Discussion and
Analysis of Financial Condition and Results of Operations, that are included in German American s reports filed with
the Securities and Exchange Commission and are incorporated by reference into this document. See  WHERE YOU
CAN FIND ADDITIONAL INFORMATION  below.

Summary of Consolidated Financial Statements and Related
Statistics
Dollars in thousands, except per share data

Nine Months Ended Year Ended December 31,

September 30,

2010 2009 2009 2008 2007 2006 2005
Summary of
Operations:
Interest Income $47.879 $47,939 $63,736 $67,845 $72.261 $63,594 $50,197
Interest Expense 11,838 14,700 19,223 26,908 33,646 27,398 17,984
Net Interest Income 36,041 33,239 44,513 40,937 38,615 36,196 32,213
Provision for Loan 3 g, 3,000 3,750 3,990 3,591 925 1,903

Losses

Net Interest Income
after Provision For 32,166 30,239 40,763 36,947 35,024 35,271 30,310
Loan Losses

Non-interest Income 12,803 12,122 15,859 18,210 15,704 15,993 14,502
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Non-interest Expense 30,609
Income before 14,360
Income Taxes
Income Tax Expense 4,107
Net Income $10,253
Period-end Balances:
Total Assets $1,355,984
Total Loans, Net of 913,623
Unearned Income
Total Deposits 1,082,848
Total Long-term Debt 92,521
Totgl Shareholders 122.873
Equity
Average Balances:
Total Assets $1,307,436
Total Loans, Net of 900.552
Unearned Income
Total Deposits 1,022,101
Totgl Shareholders 118.363
Equity

24

30,233 40,391 36,716 37,221 37,059 31,756

12,128 16,231 18,441 13,507 14,205 13,056

3,231 4,013 5,638 4,102 3,984 3,335
$8,897 $12,218 $12,803 $9,405 $10,221 $9,721

$1,233,815 $1,242,965 $1,190,828 $1,131,710 $1,093,424 $946,467

887,449 877,822 890,436 867,721 796,259 651,956
961,338 969,643 941,750 877,421 867,618 746,821
124,823 113,320 105,608 86,786 68,333 66,606
112,390 113,549 105,174 97,116 92,391 82,255

$1,214,217 $1,230,596 $1,174,583 $1,114,140 $1,029,838 $925,851

891,519 891,322 880,630 840,849 715,260 634,526
951,415 963,928 922,137 889,736 814,440 730,220
108,623 109,887 99,711 93,677 88,451 84,479

Summary of Consolidated Financial Statements and RelatedStatisticsDollars in thousands, except per shdf data
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I;I(;ne Months Ended September Year Ended December 31,
2010 2009 2009 2008 2007 2006 2005
- Share Data(D:
t Income $0.92 $0.81 $1.10 $1.16 $0.85 $0.93 $0.89
sh Dividends 0.42 0.42 0.56 0.56 0.56 0.56 0.56
ok Value at 11.06 10.15 10.25 9.54 8.81 8.39 7.73
1od-end
1er Data at
1od-end:
mber of 3,534 3,631 3,364 3,684 3,647 3438 3,494
areholders
mber of 364 336 332 348 371 397 367
iployees
ighted Average 11,096,650 11,062,053 11,065,917 11,029,519 11,009,536 10,994,739 10,890,987

mber of Shares(D
ected Performance

(10s:
;‘;‘;;g“ Average s % 098 % 0.99 % 1.09 % 084 % 0.99 % 1.05
Eg;(;“ Average 155 g 1092 % 1112 % 1284 % 1004 % 1156 % 1151
ity to Assets 9.06 % 9.11 % 9.4 % $.83 % 858 % 845 % 8.69
/idend Payout 4545 % 5221 % 50.71 % 4825 % 6565 % 6029 % 62.83
 Charge-offs to-—— 47 % 0.26 % 025 % 0.29 % 0.32 % 0.50 % 0.26
erage Loans®
owance for Loan -, g % 1.22 % 125 % 1.07 % 0.93 % 0.90 % 1.42
sses to Loans
t Interest Margin®  4.01 % 3.99 % 3.95 % 3.82 % 3.83 % 3.96 % 3.92

) Share and Per Share Data excludes the dilutive effect of stock options.

2) Nine-month ratios have been annualized.

Period-to-period financial information comparability is affected by the acquisition accounting treatment for mergers
and acquisitions, including bank mergers completed during 2005 and 2006 and a branch purchase transaction
completed in May 2010.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL
DATA OF AMERICAN COMMUNITY

The following table sets forth certain of American Community s consolidated financial data as of and for each of the
periods indicated. The selected historical financial data as of December 31, 2009 and 2008 and for each of the three

fiscal years ended December 31, 2009, 2008 and 2007 is derived from American Community s audited consolidated
statements, beginning on page F-1 of this proxy statement/prospectus. The financial information as of December 31,

2007, 2006 and 2005 and for the fiscal years ended December 31, 2006 and 2005, is derived from American

Community s audited historical consolidated financial statements which were mailed to American Community s

shareholders following the completion of each of those years, which are not included or incorporated by reference into

this proxy statement/prospectus.

The consolidated financial information as of September 30, 2010 and for the nine months ended September 30, 2010
and 2009 is derived from American Community s unaudited consolidated financial statements, beginning on page F-30
of this proxy statement/prospectus. In American Community s opinion, such unaudited consolidated financial
statements include all adjustments (consisting of normal recurring adjustments) necessary for a fair presentation of its
financial position and results of operations for such periods presented. Interim results for the nine-month period ended
September 30, 2010, are not necessarily indicative of, and are not projections for, the results to be expected for the full
fiscal year ending December 31, 2010.

The selected historical financial data below should be read in conjunction with the consolidated audited financial
statements and unaudited interim financial statements and their respective accompanying notes that are included in
this document, beginning on page F-1 of this proxy statement/prospectus, and the following summary is qualified in
its entirety by reference thereto. Additionally, more comprehensive financial information, including American

Community s Management s Discussion and Analysis of Financial Condition and Results of Operations, is contained
elsewhere in this document. See Index to American Community s Financial Statements,  Other Important Information

Regarding American Community = Management s Discussion and Analysis of Financial Condition and Results of

Operations of American Community on page 67 of this proxy statement/prospectus.

Summary of Consolidated Financial Statements and Related
Statistics
Dollars in thousands, except per share data

Nine Months Ended
September 30,
2010 2009 2009 2008 2007 2006 2005

Year Ended December 31,

Summary of Operations

Interest Income $10,479 $10,315 $13,863 $16,210 $17,842 $15,805 $11,378
Interest Expense 3,393 3,867 4,998 7,400 9,692 8,457 4,778
Net Interest Income 7,086 6,448 8,865 8,810 8,150 7,348 6,600

Provision for Loan 1,100 990 1215 1,712 2,607 397 605
Losses

Net Interest Income after 5,986 5,458 7,650 7,098 5,543 6,951 5,995
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Provision For Loan
Losses

Non-interest Income
Non-Interest Expense
Income before Income
Taxes

Income Tax Expense
Net Income
Period-end Balances:
Total Assets

Total Loans, Net of
Unearned Income
Total Deposits

Total Long-term Debt
Total Shareholders
Equity

745
5,381

1,350

475
$875

843
5,186

1,115

467
$648

1,214
6,872

1,992

788
$1,204

$325,958 $301,847 $301,831

242,852

282,433
18,248

24,201

257,478

260,195
18,248

22,268

259,142

260,063
18,248

22,741

2,052
6,930

2,220

923
$1,297

1,499
6,133

909

405
$504

1,459
5,472

2,938

1,202
$1,736

1,260
4,822

2,433

744
$1,689

$295,004 $267,829 $242,759 $222,075

263,454

254,282
18,248

21,402

239,392

239,183
8,248

19,527

212,712

214,813
8,248

18,757

178,469

195,527
8,248

16,667

Summary of Consolidated Financial Statements and RelatedStatisticsDollars in thousands, except per share data



Average Balances
Total Assets

Total Loans, Net of
Unearned Income
Total Deposits
Total Shareholders
Equity

Per Share Data(D:
Net Income

Cash Dividends
Book Value at
Period-end

Other Data at
Period-end:
Number of
Employees
Weighted-Average
Number of Shares(
Selected Performance
Ratios:

Return on Average
Assets @

Return on Average
Equity®

Equity to Assets
Dividend Payout
Net Charge-offs to
Average Loans®
Allowance for Loan
Losses to Loans
Net Interest Margin®

(1)
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Nine Months Ended Year Ended December 31,

September 30,

2010 2009 2009 2008 2007

$310,226 $289,791 $291,074 $287,266 $251,136
248,662 256,371 256,303 255,114 222,114
267,621 248,175 249,358 248,184 221,913
23,545 22,065 22,221 20,812 19,960

$0.41 $0.31 $0.57 $0.63 $0.25
11.11 10.49 10.72 10.18 9.47
53 54 54 55 54
2,123,575 2,103,419 2,103,752 2,078,938 2,056,146
0.38 % 0.30 % 041 % 045 % 0.20
4.97 % 3.93 % 542 % 6.23 % 2.52
7.59 % 7.61 % 7.63 % 7.24 % 795
1.08 % 0.25 % 041 % 0.19 % 1.15
1.48 % 1.88 % 1.74 % 1.65 % 1.30
3.21 % 3.15 % 3.21 %  3.20 % 3.38

%

%

%

%

%
%

2006

$225,379
194,640
198,491
17,830

$0.85

9.14

44

2,044,516

0.77
9.74
7.91
0.03

1.44
342

Share and Per Share Data excludes the dilutive effect of stock options and warrants.

2

Nine-month ratios have been annualized.

%

%

%

%

%
%

2005

$191,064
160,230
169,836
15,850

$0.83

8.17

43

2,031,040

0.88 %

10.66 %
7.50 %

1.52 %
3.64 %

Summary of Consolidated Financial Statements and RelatedStatisticsDollars in thousands, except per sh&& data
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UNAUDITED PRO FORMA CONDENSED COMBINED
FINANCIAL STATEMENTS

The unaudited pro forma condensed combined balance sheet of German American as of September 30, 2010, gives
effect to the proposed merger (and related special cash dividend contingently payable to American Community s
shareholders that American Community s board of directors has contingently declared for payment prior to the end of
2010, subject to certain conditions) as if the merger (and the payment of the contingent special cash dividend) had
occurred on September 30, 2010, and combines the unaudited condensed consolidated balance sheets of German
American and American Community as of September 30, 2010.

The unaudited pro forma condensed combined statement of income of German American for the nine month period
ended September 30, 2010, is presented as if the proposed merger (and the payment of the special cash dividend) had
occurred on January 1, 2010, and combines the unaudited results of German American and American Community for

such periods.

The unaudited pro forma condensed combined statement of income for the year ended December 31, 2009 of German
American is presented as if the proposed merger (and the payment of the special cash dividend) had occurred on
January 1, 2009, and combines the audited results of German American and American Community for the year ended
December 31, 2009.

The notes to the unaudited pro forma condensed combined financial statements describe the pro forma amounts and
adjustments presented below.

The merger will be accounted for as a business combination under the acquisition method of accounting and German
American is the deemed accounting acquirer and American Community is the deemed accounting acquiree. The
unaudited pro forma condensed combined financial statements were prepared in accordance with the regulations of the
SEC. The unaudited pro forma condensed combined balance sheet has been adjusted to reflect the preliminary
allocation of the estimated purchase price to identifiable net assets acquired and an amount for goodwill (representing
the difference between the purchase price and the estimated fair value of the identifiable net assets). The allocation of
the purchase price is dependent upon certain valuation and other studies that are not yet final. The final allocation will
be determined after the merger is completed subject to further adjustments as additional information becomes
available and as additional analyses are performed. Accordingly, the pro forma purchase price adjustments shown
herein are preliminary. There can be no assurances that the final valuations will not result in material changes to these
purchase price allocations. The final acquisition accounting adjustments and the income from operations may be
materially different from the unaudited pro forma adjustments and unaudited pro forma condensed combined
statements of income. The unaudited pro forma condensed combined financial statements are presented for illustrative
purposes only and are not necessarily indicative of the financial condition or results of operations of future periods or
the financial condition or results of operations that actually would have been realized had the entities been a single
company during the periods presented or the results that the combined company will experience after the merger is
completed. The unaudited pro forma condensed combined financial statements do not give effect to the potential
impact of current financial conditions, regulatory matters or any anticipated synergies, operating efficiencies or cost
savings that may be associated with the merger. These financial statements also do not include any integration costs or
dissynergies.

The unaudited pro forma condensed combined financial information presented below is based on, and should be read
together with, the historical financial information that German American and American Community have included in
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GERMAN AMERICAN BANCORP, INC.
PRO FORMA CONDENSED COMBINED BALANCE SHEET

(Unaudited)
As of September 30, 2010
(Dollars in Thousands)
American

German Community

American Adjustments Consolidation

Bancorp, Inc. Bancorp,

Inc
ASSETS
Cash and Due from Banks $19,203 $11,292 $(6,018)@  $24 477
Federal Funds Sold and Other Short-term 26.112 14,923 41,035
Investments
Cash and Cash Equivalents 45,315 26,215 (6,018 ) 65,512
Interest-bearing Time Deposits with Banks 13,145 13,145
Securities Available-for-Sale, at Fair Value 301,070 29,786 (1,800)®™ 329,056
Securities Held-to-Maturity, at Cost 1,603 1,603
Loans Held-for-Sale 13,627 13,627
Loans 915,210 242,855 (9,521H)© 1,148,544
Less: Unearned Income (1,587 ) @3 ) (1,590 )
Allowance for Loan Losses (11,700 ) (3,606 ) 3,606© (11,700 )

Loans, Net 901,923 239,246 5,915 ) 1,135254
Stock in FHLB of Indianapolis and Other
Restricted Stock, at Cost 10,621 1,365 11,986
Premises, Furniture and Equipment, Net 26,784 7,086 33,870
Other Real Estate 2,397 1,402 3,799
Goodwill 9,835 9,840 19,675
Intangible Assets 2,795 3,355() 6,150
Company Owned Life Insurance 24,599 3,305 27,904
Accrued Interest Receivable and Other Assets 15,415 4,408 19,823
TOTAL ASSETS $1,355984 $325,958 $(538 ) $1,681,404
LIABILITIES
Non-interest-bearing Demand Deposits $187,363 $28,209 $ $215,572
Interest-bearing Demand, Savings, and Money 532.877 200,079 732.956
Market Accounts
Time Deposits 362,608 54,145 444® 417,197
Total Deposits 1,082,848 282,433 444 1,365,725
FHLB Advances and Other Borrowings 137,173 18,248 3,761)® 151,660
Accrued Interest Payable and Other Liabilities 13,090 1,076 784 M) 14,950
TOTAL LIABILITIES 1,233,111 301,757 (2,533 ) 1,532,335
SHAREHOLDERS' EQUITY
Common Stock 11,105 1,434 12,539
Additional Paid-in Capital 69,089 23,346 7160 93,151

GERMAN AMERICAN BANCORP, INC. PRO FORMA CONDENSED COMBINED BALANCE SHEET (Ub&udited) .
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Retained Earnings 34,635 724 (157)® 35,202
Accumulated Other Comprehensive Income 8,044 131 20 8,177
TOTAL SHAREHOLDERS' EQUITY 122,873 24,201 1,995 149,069

Eg;l}?%,YLIABILITIES & SHAREHOLDERS $1.355.084 $325958  $(538 ) $1.681.404

Footnotes: (Dollars in thousands except per share data)

Cash assumed to be paid to shareholders of $2,062 to buy-out options and warrants at closing (assumed 352,524
options and warrants outstanding at September 30, 2010 with a weighted average exercise price of $9.04 and an
assumed value of German American stock for purchase price calculation of $14.89 computed based on the closing

(a)price of $17.78 per share on November 9, 2010 times the conversion ratio of .725 + $2.00 per share cash). Also
reflects a $2.00 per share cash dividend payment of $4,356 by American Community to shareholders immediately
preceding closing with $400 netted against payment for dividend payable to German American for their 199,939
shares owned as of September 30, 2010.
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(b) Carrying value of American Community common stock owned by German American at September 30, 2010.
Fair value adjustment for American Community loan portfolio and elimination of existing allowance for loan loss.
Initial fair value assumptions indicated $3,268 of discount will be accreted over a 4.5 year period. The remaining
discount of $6,253 (approximately $29,522 contractual loan balance) is related to loans for which there has been
evidence of credit deterioration since origination accounted for under ASC310.30 which will not be accretable.
Projected goodwill to be recognized as a result of purchase accounting estimates. The purchase price allocation for
the transaction follows:

(c)

(d)

(in

thousands)
Common Stock Consideration to American Community shareholders $25.496
(1,977,911 x .725 x $17.78) ’

Value of common shares of American Community owned by German American,

including $2.00 per share dividend (199,939 x $14.89) 2,977
Buy-out of options and warrants (352,524 x $5.85) 2,062
Total Purchase Price $30,535
American Community Equity at September 30, 2010 $24,201
Cash Dividend of $2.00 per Share Assumed to be Paid Prior to Close of $3.956
Transaction ’

American Community Bancorp, Inc. Historic Book Value at September 30, 2010  $ 20,245
Fair Value Adjustments:

Loan Portfolio Adjustments $(5,915 )
Time Deposit Adjustments 444 )
FHLB Borrowings 239 )
Trust Preferred Borrowings 4,000
Core Deposit Intangibles 3,355
Net Fair Value Adjustments $757

Tax Effect of Net Fair Value Adjustments 307 )
After-tax Net Fair Value Adjustments $450
Total Allocation of Purchase Price $20,695
Goodwill $9,840

Projected core deposit intangible (CDI) created by the transaction. The CDI is estimated to be 1.5% of
(e)non-maturity deposits for American Community as of September 30, 2010 and is projected to be amortized
utilizing the sum of the years digits method over a 10 year period.

Projected time deposit premium associated with the transaction to be amortized over the remaining life of the time
deposits of 5 years utilizing the level yield method.

Projected $4,000 discount on trust preferred borrowings with a book balance of $8,248. Amortization of the trust
preferred discount is anticipated over the remaining life of the borrowings which approximates 25 years. Also
included in this adjustment is a projected FHLB borrowings premium of $239 on a book balance of $10,000 which
will be amortized over the remaining life of the borrowings of 3 years utilizing the level yield method.

Reflects a net deferred tax liability related to purchase accounting adjustments resulting from the transaction of
$307. Also reflects the elimination of a deferred tax asset of $91 on the unrealized loss as of September 30, 2010
(h) associated with German American's existing investment in common stock of American Community. Also includes

a current tax liability of $386 related to the gain to be recognized on the shares of American Community owned by

German American as of September 30, 2010.

(i) Reflects the issuance of 1,433,985 (2,177,850 shares of American Community common stock outstanding at

September 30, 2010 less 199,939 shares owned by German American at September 30, 2010 times the fixed

®

(®
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exchange ratio of .725) shares of German American common stock as a part of the purchase price.
Reflects the elimination of common stock and additional paid in capital of American Community as of September
(j) 30, 2010 and the issuance of 1,433,985 shares of German American common stock at a price of $17.78 (the closing
price per share as of November 9, 2010) for total stock consideration of $25,496.
®) Reflects the elimination of retained earnings of American Community as of September 30, 2010 and gain/dividend
of $567, net of tax, recognized on the 199,939 shares owned by German American at September 30, 2010.
Reflects the elimination of unrealized gain on securities of American Community as of September 30, 2010 and the
(D elimination of the unrealized loss as of September 30, 2010 associated with German American's existing investment
in common stock of American Community.
31
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GERMAN AMERICAN BANCORP, INC.
PRO FORMA CONDENSED COMBINED STATEMENT OF
INCOME (Unaudited)
For the Nine Months Ended September 30, 2010
(Dollars in Thousands, except per share data)

American

German Community

American Adjustments Consolidation

Bancorp, Inc. Bancorp,

’ Inc.

INTEREST INCOME
Interest and Fees on Loans $39,701 $9,984 $545@ $50,230
Interest on Federal Funds Sold and Other 48 151 199
Short-term Investments
Interest and Dividends on Securities:
Taxable 7,353 303 7,656
Non-taxable 777 41 818
TOTAL INTEREST INCOME 47,879 10,479 545 58,903
INTEREST EXPENSE
Interest on Deposits 7,940 3,061 (259)® 10,742
Interest'on FHLB Advances and Other 3.898 332 20(© 4250
Borrowings
TOTAL INTEREST EXPENSE 11,838 3,393 (239 ) 14,992
NET INTEREST INCOME 36,041 7,086 784 43,911
Provision for Loan Losses 3,875 1,100 4,975
NET INTEREST INCOME AFTER
PROVISION FOR LOAN LOSSES 32,166 3,986 784 38,936
NON-INTEREST INCOME
Trust and Investment Product Fees 1,134 1,134
Service Charges on Deposit Accounts 3,074 223 3,297
Insurance Revenues 4,092 4,092
Company Owned Life Insurance 585 63 648
Other Operating Income 2,299 43 2,342
Net Gains on Sales of Loans 1,619 416 2,035
Net Gain (Loss) on Securities
TOTAL NON-INTEREST INCOME 12,803 745 13,548
NON-INTEREST EXPENSE
Salaries and Employee Benefits 16,307 2,843 19,150
Occupancy Expense 2,640 292 2,932
Furniture and Equipment Expense 1,871 185 2,056
FDIC Premiums 1,043 437 1,480
Data Processing Fees 1,054 356 1,410
Professional Fees 1,743 305 2,048
Advertising and Promotion 892 45 937
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Supplies 599 52 651
Intangible Amortization 727 457@ 1,184
Other Operating Expenses 3,733 866 4,599
TOTAL NON-INTEREST EXPENSE 30,609 5,381 457 36,447
Income before Income Taxes 14,360 1,350 327 16,037
Income Tax Expense 4,107 475 130 4,712

NET INCOME $10,253 $875 $197 $11,325
Earnings Per Share $0.92 $0.41 $0.90
Diluted Earnings Per Share $0.92 $0.41 $0.90
Weighted Average Shares Outstanding 11,096,650 2,123,575 1,433,985 12,530,635

(e)
Diluted Weighted Average Shares

. 11,101,903 2,158,576 1,433,985 12,535,888
Outstanding
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Footnotes:

Accretion of loan fair value adjustment of $3,268 over 4.5 year period on a straight-line basis which is assumed to

approximate level yield based on composition of the portfolio.

Amortization of time deposit fair value adjustment of $444 over remaining term of deposits of 5 years utilizing the

level yield mothod.

Amortization of FHLB advance fair value adjustment of $239 over remaining term of borrowings of 3 years

(c)utilizing the level yield method. Amortization of trust preferred borrowings of American Community fair value
adjustment of $4,000 over a remaining term of approximately 25 years on a straight line basis.

(d) Amortization of core deposit intangible of $3,355 over 10 year period utilizing the sum of the years digit method.
Reflects the issuance of 1,433,985 (2,177,850 shares of American Community common stock outstanding at

(e) September 30, 2010 less 199,939 shares owned by German American at September 30, 2010 times the fixed
exchange ratio of .725) shares of German American common stock as a part of the deal consideration.

33
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GERMAN AMERICAN BANCORP, INC.
PRO FORMA CONDENSED COMBINED STATEMENT OF
INCOME (Unaudited)
For the Year Ended December 31, 2009
(Dollars in Thousands, except per share data)

American

German Community

American Adjustments Consolidation

Bancorp, Inc. Bancorp,

’ Inc.

INTEREST INCOME
Interest and Fees on Loans $53.905 $13,406 $727@ $68,038
Interest on Federal Funds Sold and Other 106 50 156
Short-term Investments
Interest and Dividends on Securities:
Taxable 8,660 376 9,036
Non-taxable 1,065 31 1,096
TOTAL INTEREST INCOME 63,736 13,863 727 78,326
INTEREST EXPENSE
Interest on Deposits 13,495 4,509 (324)®™ 17,680
Interest.on FHLB Advances and Other 5.728 439 40(© 6.257
Borrowings
TOTAL INTEREST EXPENSE 19,223 4,998 (284 ) 23,937
NET INTEREST INCOME 44,513 8,865 1,011 54,389
Provision for Loan Losses 3,750 1,215 4,965
NET INTEREST INCOME AFTER
PROVISION FOR LOAN LOSSES 40,763 7,650 1.oi 49,424
NON-INTEREST INCOME
Trust and Investment Product Fees 1,617 1,617
Service Charges on Deposit Accounts 4,395 346 4,741
Insurance Revenues 5,296 5,296
Company Owned Life Insurance 1,104 52 1,156
Other Operating Income 2,110 167 2,277
Net Gains on Sales of Loans 1,760 534 2,294
Net Gain (Loss) on Securities (423 ) 115 (308 )
TOTAL NON-INTEREST INCOME 15,859 1,214 17,073
NON-INTEREST EXPENSE
Salaries and Employee Benefits 21,961 3,615 25,576
Occupancy Expense 3,382 290 3,672
Furniture and Equipment Expense 2,653 391 3,044
FDIC Premiums 1,863 683 2,546
Data Processing Fees 1,368 453 1,821
Professional Fees 1,740 513 2,253
Advertising and Promotion 993 75 1,068

GERMAN AMERICAN BANCORP, INC. PRO FORMA CONDENSED COMBINED STATEMENT OF INCEBAE (Un:



Edgar Filing: GERMAN AMERICAN BANCORP, INC. - Form 424B3

Supplies 528 70 598
Intangible Amortization 909 610@ 1,519
Other Operating Expenses 4,994 782 5,776
TOTAL NON-INTEREST EXPENSE 40,391 6,872 610 47,873
Income before Income Taxes 16,231 1,992 401 18,624
Income Tax Expense 4,013 788 159 4,960

NET INCOME $12,218 $1,204 $242 $13,664
Earnings Per Share $1.10 $0.57 $1.09
Diluted Earnings Per Share $1.10 $0.56 $1.09
Weighted Average Shares Outstanding 11,065,917 2,103,752  1,433,985@ 12,499,902

Diluted Weighted Average Shares Outstanding 11,068,988 2,141,407 1,433,985@ 12,502,973
34
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Footnotes:

Accretion of loan fair value adjustment of $3,268 over 4.5 year period on a straight-line basis which is assumed to

approximate level yield based on composition of the portfolio.

Amortization of time deposit fair value adjustment of $444 over remaining term of deposits of 5 years utilizing the

level yield method.

Amortization of FHLB advance fair value adjustment of $239 over remaining term of borrowings of 3 years

(c)utilizing the level yield method. Amortization of trust preferred borrowings of ACBP fair value adjustment of
$4,000 over a remaining term of approximately 25 years on a straight line basis.

(d) Amortization of core deposit intangible of $3,355 over 10 year period utilizing the sum of the years digit method.
Reflects the issuance of 1,433,985 (2,177,850 shares of American Community common stock outstanding at

(e) September 30, 2010 less 199,939 shares owned by German American at September 30, 2010 times the fixed
exchange ratio of .725) shares of German American common stock as a part of the deal consideration.
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THE MERGER

Background of the Merger

German American purchased a block of shares of American Community (from a former shareholder and also from
American Community) in a 2004 pair of related transactions, which block now totals (after giving effect to subsequent
stock dividends paid by American Community) 199,939 shares (approximately 9.2% of the total outstanding shares of

American Community as of the date of this proxy statement/prospectus).

In connection with German American s purchase of this block, American Community and Bank of Evansville agreed
with German American in 2004 that one representative of German American would serve on the board of directors of
each of American Community and Bank of Evansville for so long as German American maintained a specified
minimum ownership interest in American Community, and for long as German American did not operate a banking
office in Evansville, Indiana. Mark A. Schroeder, who at all times since 2004 has been German American s chief
executive officer, was German American s designee to serve on American Community s and Bank of Evansville s
boards of directors. As required under the 2004 agreement, Mr. Schroeder resigned from the boards of American
Community and Bank of Evansville in February of 2010 when German American entered into a definitive agreement
to enter into the Evansville, Indiana market through the purchase of two branches of another banking organization.

From time to time during Mr. Schroeder s tenure on American Community s and Bank of Evansville s boards of
directors, he had discussions with other board members regarding German American s desire to enter the Evansville,
Indiana banking market, and the interest of German American in a possible business combination with American
Community. Until the recent discussions described below, however, none of these discussions resulted in substantive
negotiations or meaningful exchanges of information between the parties.

On July 12, 2010, German American made an unsolicited written offer to acquire American Community at a fixed
exchange ratio of 0.77 shares of German American common stock for each share of American Community common
stock, with 15% of the American Community shares being acquired for cash based upon the market value of 0.77
shares of German American common stock. Based upon the closing price of German American s common stock on
July 12, 2010 of $15.59, the proposal had an implied value as of such date of $12.00 per share of American
Community common stock.

Following receipt of German American s offer, the board of directors of American Community held a special meeting

on July 14, 2010. At the special meeting, the directors reviewed the proposal from German American and determined

that the board should consider retaining an investment banking firm in order to properly evaluate the financial aspects
of the proposal.

At a special meeting of the board of directors on July 18, 2010, the board met with representatives of Stifel, Nicolaus
& Company, Incorporated (which we sometimes refer to in this proxy statement/prospectus simply as Stifel ), an
investment banking firm. At the meeting the board discussed, among other things, the fiduciary duties of the board in
connection with its consideration of the proposal from German American. Stifel also made a presentation to the board
which included the terms of (and a preliminary financial analysis of) the German American proposal, information
regarding German American and American Community, a summary of the mergers and acquisitions market
environment generally and other information regarding the strategic alternatives available to American Community.
The board also discussed the composition of American Community s shareholder base and the likelihood that several
large holders of American Community stock may be in favor of a transaction with German American. The board then
scheduled a special meeting on July 21, 2010 to further consider whether to proceed with negotiations with German

THE MERGER 66



Edgar Filing: GERMAN AMERICAN BANCORP, INC. - Form 424B3

American and whether to engage Stifel.

At the special meeting on July 21, 2010, the board met with representatives of Stifel and American Community s
outside legal counsel. During this meeting, legal counsel advised the board of its fiduciary duties in evaluating the
proposed offer from German American. The board then discussed whether to continue negotiations with German
American or to reject its offer. After discussion, the board decided to continue discussions with German American.
The board also decided to retain Stifel as its financial advisor and also discussed with Stifel the likelihood of whether
other parties may be interested in a business combination

36
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transaction with American Community. The board then scheduled a special meeting on July 27, 2010 to further
consider the German American proposal and next steps.

At the special meeting on July 27, 2010, the board again met with representatives of Stifel. Representatives of Stifel
reported on discussions they had with Mr. Schroeder, Chairman and CEO of German American, since the special
meeting on July 21. Stifel reported that German American indicated it would entertain a counter-proposal from
American Community and would be interested in financial projections that it could use to support a different price.
Stifel also discussed with the board various financial models prepared in consultation with management of American
Community, including financial projections for American Community over a period of years utilizing various

assumptions based upon American Community s continued operation as an independent company, as well as
preliminary financial analysis regarding a potential transaction with German American. The board continued to
discuss the German American proposal, including the amount and type of consideration, the impact of the transaction
on employees of American Community, the future direction and prospects of German American, the potential benefits
of a combination with German American and other aspects of a proposed transaction with German American
considered important by the board. The board also discussed with Stifel the identity of other banking organizations
that may have an interest in pursuing a potential business combination transaction with American Community.

The board of directors of American Community next met in a special meeting on August 3, 2010. Also participating in
the meeting was a representative of Stifel and American Community s outside legal counsel. The representative of
Stifel updated the board on a meeting he had with Mr. Schroeder after the special meeting on July 27. It was reported

that Stifel shared information with German American related to American Community s financial projections and its
analysis of potential cost savings and synergies that could result from a combination with American Community. At
the meeting, representatives of Stifel and German American also discussed the proposed treatment in the merger of

outstanding options and warrants to acquire American Community common stock, and German American s
preliminary plans regarding future positions or roles for certain officers and employees of American Community.

Stifel reported that German American indicated that it would review the information provided and consider whether it
supported an increase in its offer. The board discussed in detail one banking organization that the directors and Stifel
believed may have an interest in a transaction with American Community. Following extensive discussion, the board
authorized Stifel to contact this other banking organization. The board then scheduled a special meeting on August 9,

2010 to continue discussions. A formal engagement letter was entered into with Stifel on August 3, 2010.

At the special meeting on August 9, 2010, the board continued its discussion and deliberation regarding the potential
transaction with German American and the results of recent discussions with the other banking organization. Also
participating in the special meeting were representatives of Stifel and American Community s outside legal counsel. It
was reported that a confidentiality agreement had been entered into with the other banking organization and certain
information regarding American Community had been shared with the other banking organization. Stifel reported that
it expected an indication of interest from the other banking organization by August 17. Stifel then reported to the
board that German American was not prepared to consider an increase to its offer unless it was permitted to conduct
preliminary due diligence with respect to American Community. After extensive discussion, the board determined to
permit German American to conduct preliminary due diligence.

On August 17, 2010, American Community received a preliminary non-binding expression of interest from the other
banking organization. Subject to certain conditions, including satisfactory due diligence and the execution of a
definitive agreement, the other banking organization proposed to acquire American Community in an all cash

transaction in an amount ranging from 90% to 110% of American Community s tangible book value, or approximately

$9.66 to $12.14 per share of American Community common stock. The other banking organization also indicated it
was willing to explore a combination of cash and stock, rather than all cash as set forth in its preliminary non-binding
expression of interest.
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On August 21, 2010, representatives of American Community met with representatives of German American to
conduct preliminary due diligence with respect to American Community.
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The board of directors of American Community next met in a special meeting on August 24, 2010. Also participating
in the meeting was a representative of Stifel and American Community s outside legal counsel. Stifel reviewed the
preliminary non-binding expression of interest from the other banking organization with the board. The board
expressed disappointment at the range of offers provided by the other banking organization. The board instructed
Stifel to encourage the other banking organization to meet with Stifel to discuss its proposal and to commence a due
diligence review of American Community. The board also expressed concern that German American may withdraw
its offer by the time the other banking organization completed sufficient diligence to enable it to consider increasing
its offer. The board also discussed with Stifel its understanding that the other banking organization may be looking at
several other acquisition opportunities and may not be inclined to accommodate American Community s desired
timing or increase its offer to an amount at least comparable to German American s offer.

At the same meeting, Stifel reported to the board the preliminary due diligence performed by German American on
August 21, 2010, and the discussions between representatives of American Community and German American
regarding certain other matters, including potential cost savings and synergies, deposit funding and loan diligence
matters. Stifel indicated that it expected German American to either reaffirm its current offer or propose an increased
offer by August 31, following its board meeting on August 30. The board continued its deliberations and discussions
regarding the proposals. The board also determined to appoint a committee of the board to meet and confer between
board meetings regarding these potential transactions and to report to the full board as necessary and appropriate. The
members of the board appointed to the committee were Dr. Maynard and Messrs. Hinton, Sutton and Fine.

On the evening of August 30, 2010, American Community received a revised letter dated August 30 from German
American, following German American s board meeting held earlier that day. Under the terms of the revised proposal,
German American increased the fixed exchange ratio for each share of American Community common stock from
0.77 shares of German American common stock to 0.835 shares of German American common stock. Unlike the July
12th offer, under the revised offer, none of the American Community common stock would be exchanged for cash
(except that holders of options and warrants to acquire American Community common stock would receive cash for
the in the money value of such options and warrants using the then-prevailing market value of 0.835 shares of German
American common stock as of the closing date). Like the original offer, the revised offer was conditioned upon the
parties reaching agreement on a definitive merger agreement and each party s satisfactory completion of due diligence
with respect to the other party and, if accepted by American Community, would require that the parties negotiate in
good faith on an exclusive basis for 60 days after the offer was accepted.

German American s revised offer provided that it would expire if it was not accepted on or before September 1, 2010.
According the German American, the reason for the September 1st deadline related to a long-term data processing
contract between Bank of Evansville and a third party provider of data processing services to Bank of Evansville.
Under the terms of that long-term contract, a significant termination fee would be payable by Bank of Evansville if
Bank of Evansville terminated the contract without cause prior to the scheduled expiration of its term. The contract
provides, however, that the termination fee would not be payable if Bank of Evansville entered into an agreement

between February 12, 2010 and September 1, 2010 to sell control of Bank of Evansville to a third party that intended

to terminate the contract. German American in its revised offer advised American Community that it intended to
terminate the data processing contract if it acquired Bank of Evansville s banking operations, and stated that (for that
reason) the increased exchange ratio that was offered by the revised offer was available to American Community only
if American Community (and Bank of Evansville) accepted German American s revised offer on or before September
1.

A majority of the members of the special board committee met on the morning of August 31, 2010 to discuss the
revised offer in advance of the special meeting of the full board scheduled for later that afternoon. The special board
committee instructed Stifel to go back to German American and request an increased exchange ratio of 0.93, and
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The board of directors of American Community held a special meeting at 5:00 p.m. on August 31, 2010 to discuss the
revised offer from German American. Also participating in the board meeting were representatives of Stifel and
American Community s outside legal counsel. Representatives of Stifel reported that at the request of the special board
committee they had a discussion that morning with German American representatives wherein they requested that
German American increase the exchange ratio to 0.93 per share. Stifel reported that representatives of German
American declined to do so and were holding firm at the 0.835 exchange ratio.

At the same meeting, Stifel provided the board with an updated financial analysis of the revised offer of 0.835 shares
of German American for each share of American Community. Stifel reported that, based upon the closing price of
German American s common stock on August 30, 2010 of $15.16, the revised proposal had an implied value as of
such date of $12.66 per share of American Community common stock, which represented a premium to American

Community s share price as of August 30, 2010 of 56% (and a 51% premium based upon the volume weighted average
price of American Community common stock over the prior month). The board also discussed with Stifel the
increased liquidity that shareholders of American Community would have if they held shares of German American
stock as compared to American Community stock, as well as the amount of the annual cash dividend they would
receive as shareholders of German American (assuming that German American continued to pay dividends at the
same rate). The board also discussed the deadline of September 1st imposed by German American for American
Community to accept the offer, as well as whether the board should direct Stifel to continue discussions with the other

banking organization. The board then had an extensive discussion, after which it directed Stifel to do the following:
continue discussions with the other banking organization and provide it with financial information similar to the
information previously provided to German American, and also go back to the German American representatives and
let them know that American Community is considering another offer and tell them that the board would be willing to
accept a deal with German American at an exchange ratio of 0.93. The board then scheduled a meeting for noon on
September 1, 2010 to get an update on Stifel s discussions with the other banking organization and German American.

At the special meeting on September 1, 2010, which included representatives of Stifel and American Community s
outside legal counsel, representatives of Stifel reported that they had discussions the night before with representatives
of German American and that German American indicated that it would consider the possibility of adding some cash

to the deal and would get back to Stifel with a proposal. As of the start of the meeting, however, German American

had yet to respond with a revised written offer.

Stifel also reported to the board that it had provided additional information to the other banking organization and that
it had a conversation with an executive of the organization earlier in the day. The other banking organization indicated
that it would try to get back to Stifel in a week or so with any feedback it had as a result of the information provided.
(As of October 4, 2010, the date the parties signed the definitive merger agreement, Stifel had not received any
additional feedback or a revised offer from the other banking organization.)

During the same special meeting, German American s financial advisor called a representative from Stifel and reported
that German American was prepared to revise its offer from its earlier proposal of 0.835 fixed exchange ratio in an
all-stock transaction to a combination of cash and stock, consisting of $2.00 cash and 0.725 shares of German
American common stock for each share of American Community common stock. Based upon the closing price of
German American s common stock on August 30, 2010 of $15.16, Stifel reported that the revised proposal had an
implied value as of such date of $12.99 per share of American Community common stock.
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The board then had extensive discussions regarding the revised German American proposal and the current
negotiations with the other banking organization. After considerable deliberation, the board (with three directors
absent) voted (eight in favor and two against) to authorize American Community to sign a letter with German
American providing a fixed exchange ratio of 0.835 per share or such better terms as could be negotiated by Stifel.

Stifel then went back to German American and was told that German American was not willing to increase its offer,
but that it would be willing to give the American Community board the option to select either the fixed exchange ratio
of 0.835 per share in an all-stock transaction (except that German American would have the right to include up to $7.5

million of cash in the deal which shareholders of American Community could elect to receive in lieu of German
American stock for some or all of their shares (subject to pro-ration if the cash election is over-subscribed)) or the
same combination of cash and stock, consisting of $2.00 cash and 0.725 share of German American common stock for
each share of American Community common stock, proposed by German American earlier in the day. Under either
structure, holders of options and warrants to acquire American Community common stock would receive cash for the

in the money value of such options and warrants using the then-prevailing market value of the merger consideration as

of the closing date. Unless the American Community board selected the combination cash and stock proposal by
September 10, the merger consideration would consist of the all stock proposal described above.

Later in the day on September 1, 2010, American Community and Bank of Evansville accepted a revised offer
submitted by German American dated September 1 that included the terms described in the preceding paragraph. The
September 1 offer also included a provision for two members of American Community s board of directors (to be
chosen by German American) to be added to German American s board upon completion of the merger. This
provision, although discussed with German American during the preceding weeks of discussions, had not previously
been included in German American s prior offers. The obligations of all parties to the September 1 letter were
conditioned upon the parties reaching agreement on a definitive merger agreement (reflecting the terms agreed upon in
the September 1 letter and other usual and customary terms and conditions) and each party s satisfactory completion of
due diligence reviews and investigations with respect to the other party. Each party agreed in the September 1 letter to
negotiate in good faith with each other toward execution of the definitive merger agreement for the proposed merger
transaction on an exclusive basis for the next 30 days.

On September 7, 2010, the board of directors of American Community held a special meeting to discuss, among other
things, the two alternative pricing structures included in the September 1 letter agreement. Also participating in the
meeting were representatives of Stifel and American Community s outside legal counsel. The board considered the two
alternative pricing structures with the assistance of Stifel. After further discussion, the board members participating in
the meeting unanimously determined to accept the pricing structure consisting of $2.00 cash and 0.725 share of
German American common stock, and on September 8 American Community advised German American of its
decision.

On September 14, 2010, German American provided American Community with a first draft of the definitive merger
agreement for the proposed transaction, and between September 14 and October 4, 2010, German American and
American Community and their respective representatives and advisors, including the American Community special
committee of the board, negotiated the terms of the definitive merger agreement. Concurrently with the negotiation of
a definitive merger agreement, each party completed its due diligence review of the other party.

On September 28, 2010, as part of a regularly scheduled monthly board meeting, the board of directors of American
Community discussed the status of the proposed transaction in detail and the results of the due diligence review of
German American. Representatives of Stifel provided the board with a summary of the analysis underlying its fairness
opinion. Stifel discussed, among other things, the financial terms of the merger, the implied purchase price multiples
in the merger, the pro forma impact of the merger, the financial terms of selected business combinations in the
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American and the stock trading history of American Community and German American. Stifel informed the board of
directors that it was prepared to render its
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opinion that the consideration to be received by the shareholders of American Community in the proposed transaction
was fair from a financial view to the shareholders of American Community. See ~ Opinion of Financial Advisor of
American Community Board of Directors.

At the same meeting, legal counsel for American Community discussed in detail the terms of the definitive merger
agreement to be entered into with German American, including the few remaining open issues as of such date, and the
terms of the replacement employment agreements to be entered into between German American and certain officers of

Bank of Evansville, including two of its executive officers (see THE MERGER Interests of American Community s
Directors and Executive Officers in the Merger ). Management, legal counsel and Stifel summarized the negotiations
that had taken place since the first draft of the definitive merger agreement was received on September 14, including

the rationale for the proposed special dividend that American Community s board of directors intends to declare
(contingent upon regulatory approval and other conditions) which was not part of the September 1 letter agreement.

At the same meeting, the directors asked questions of management, legal counsel and Stifel concerning the terms of
the transaction, the effect on shareholders and employees and various other matters and then discussed the merits of
the proposed transaction and Stifel financial review. After the conclusion of this review and additional discussion, the

meeting of the board of directors of American Community adjourned.

On the afternoon of October 4, 2010, the board of directors of American Community held a special meeting. At this
meeting management and legal counsel described the manner in which the few remaining open issues in the definitive
merger agreement had been resolved since the last meeting of the board of directors on September 28th, and Stifel
updated the analysis underlying its fairness opinion and then rendered its oral opinion (thereafter confirmed in
writing) that the consideration to be received by the shareholders of American Community in the proposed transaction
was fair from a financial view to the shareholders of American Community. The board of directors thereafter
approved the merger by a vote of ten in favor and three against and authorized the appropriate officers of American
Community and Bank of Evansville to execute the definitive merger agreement on behalf of American Community
and Bank of Evansville.

Throughout the time period described above, German American s executive officers (as authorized and directed by
German American s board of directors) engaged (directly or through German American s financial and legal advisors)

in discussions and negotiations with American Community s executive officers and its financial and legal advisors.

German American s board of directors met in special session several times with respect to these negotiations,

culminating in a special meeting held October 4, 2010, at which the board approved the merger agreement and the

proposed merger, and authorized German American and its bank subsidiary to execute and deliver it to American
Community and Bank of Evansville. For a discussion of the reasons of German American for the proposed merger,

see THE MERGER Reasons for the Merger = German American.

The definitive merger agreement was executed by representatives of American Community and German American
and delivered between the parties after the official close of the NASDAQ stock market on October 4, 2010, and a
press release announcing the execution of the definitive merger agreement was issued that evening.

Reasons for the Merger American Community

American Community s board of directors believes that the merger with German American is consistent with
American Community s goal of enhancing shareholder value and providing additional liquidity for the holders of
American Community s common stock. In addition, the board of directors believes that the customers and

communities served by American Community will benefit from the merger. In reaching its decision to adopt and
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approve the definitive merger agreement, American Community s board of directors consulted with its management
and its legal and financial advisors, and considered a variety of factors, including the following:

the value of the merger consideration proposed to be paid to American Community s shareholders represented a
significant premium to American Community s shareholders over the value they would likely receive for their shares
in the less liquid and active American Community trading market;
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the expected results from continuing to operate as an independent community banking institution and the likely
benefits to shareholders of American Community, compared with the value of the merger consideration offered by
German American;

the shareholders of American Community will receive an equivalent per share annual dividend of $0.41

(based upon the current annual per share dividend rate of $0.56 for German American common stock);
the merger consideration would be paid to American Community shareholders both in cash, which would provide
immediate liquidity, and common stock of German American, which would provide an opportunity to participate in
any possible future earnings and appreciation in value of the combined company;
the possibility that the closing conditions to the merger could be satisfied in 2010 such that the cash portion of the
merger consideration could be paid to American Community shareholders during 2010 in the form of a special
dividend, thereby providing the shareholders the benefit of 2010 federal income tax rates, which many board members
expected to increase in 2011;
German American common stock is listed on NASDAQ, pr