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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal
Officers.

(e) Director Compensation Arrangements in Which an Executive Officer Participates

German American Bancorp, Inc. (the "Company"), compensates its directors for their service to the Company and the
Company's subsidiaries based on a twelve-month period commencing July 1 and ending on June 30 of the following
year (the Board ). The Board s Governance/Nominating Committee made a recommendation with respect to director
compensation for the new twelve-month service period to the Board and the Board approved such recommendation at
its annual reorganization meeting on June 30, 2014.

For services of directors during the current annual period that commences as of July 1, 2014, the Company is
compensating its directors, including the Company s Chief Executive Officer ( CEO ), through annual retainer payable
in cash of $25,000 per director plus supplemental cash retainer fees for service by certain Committee Chairmen and by
the lead independent director in the amounts described below. The cash retainers and supplemental cash retainers

will be paid in a lump sum during July 2014 and will be earned immediately upon receipt by a director, regardless of

the number of meetings actually held or attended during the current annual period, and regardless of committee
membership or attendance.

In addition, the Company will pay an additional attendance fee of $600 to each director (including the CEO) for each
meeting of the Board that he or she attends during the current annual period.

In addition, members of the Board (not including the CEO) will receive a meeting fee for each meeting of a committee
of the Board that they attend during the current annual period of $600.

Additional cash annual retainers (earned regardless of numbers of meetings held or attended) will be paid in July 2014
in a lump sum for (a) Director Klem s services during the current annual period as the Board s lead independent
director, including his chairmanship of the Board s Governance/Nominating Committee ($7,500) and (b) the services
of Directors Root and Seger, as the Chairmen of the Board s Audit Committee and Compensation/Human Resources
Committee, respectively, and Director Fine (as the Chairman of the Credit Risk Management Committee) ($5,000 to
Director Root and $3,500 each to Directors Seger, and Fine).

In addition, those members of the Board (other than the CEO) who serve on the board of directors (including any
regional advisory board) of at least one of the subsidiaries receives additional compensation for his or her service to
such subsidiaries in the form of director/advisory fees for meetings actually attended of (i) $600 per meeting of the
board of directors of German American Bancorp (our bank subsidiary), (ii) $600 for any meeting of a committee of
the board of directors of our bank subsidiary or for any meeting of any regional advisory board of the bank subsidiary,
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and (ii) $600 (combined for attendance at both meetings) per meeting of the boards of directors of German American
Financial Advisors & Trust Company and German American Insurance, Inc. (which are held quarterly and
sequentially).

Members of the Board who attend sessions of the Board of German American Bancorp, Inc., or of the Board s
committees that are held concurrently with sessions of the board of directors of the bank subsidiary (German

American Bancorp) or of committees of that subsidiary s board of directors receive a single meeting fee of $600 for the
combination of the two concurrent meetings.

In addition, the Board determined on June 30, 2014, that the Board should consider, at its regular meeting to be held in
December 2014, the award of additional retainers in the form of grants (under the Company s 2009 Long Term Equity
Incentive Plan) of restricted common stock of the Company to the directors (including the CEO) with a market value
of not more than $12,500 per director. The Board resolved that its decision to be made in December 2014 of whether
to grant additional retainer in the form of restricted stock (and if so, how much) should be determined at that time
based on the Board s perception of prevailing financial conditions (including the Company's then-expected operating
results for 2014) and such other factors as the Board may then deem relevant. Each grant of restricted stock, if and
when granted and issued, would not be transferable prior to December 5, 2015, and would (subject to exception(s) or
earlier vesting date(s) for certain director(s) that may be specified) be forfeited were a director not to continue in
service as a director to the Company through December 5, 2015, for any reason other than death or disability, or (for
any reason other than disability) were to fail to attend in person a certain percentage of meetings of the boards and
committees on which he or she was a member during the period commencing on January 1, 2015 to December 5,
2105, or were to fail to attend (other than by reason of disability or illness or bona fide emergency) the Company's
annual meeting of shareholders held in 2015.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be
signed on its behalf by the undersigned hereunto duly authorized.

GERMAN AMERICAN BANCORP, INC.

By: /s/ Mark A Schroeder

Mark A. Schroeder, Chairman of the Board and
Chief Executive Officer
Dated: July 3, 2014



