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FIRST MERCHANTS CORPORATION
200 EAST JACKSON STREET
MUNCIE, INDIANA 47305

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 9, 2019

The annual meeting of the shareholders of First Merchants Corporation (“FMC” or the “Company’) will be held in the
Community Room at the Company’s Main Office, 200 East Jackson Street, Muncie, Indiana 47305, on Thursday, May
9, 2019, at 3:30 p.m., Eastern Daylight Time, for the following purposes:

To elect four directors,to hold office for terms of three years and to serve until their successors are duly elected and

(l)qualified.

To vote on an advisory, nonbinding resolution to approve the compensation of the Company’s named executive

@) officers.

3) To act on a proposal to approve the First Merchants Corporation 2019 Long-Term Equity Incentive
Plan.

@) To act on a proposal to approve the First Merchants Corporation 2019 Employee Stock Purchase

Plan.

To act on a proposal to approve the First Merchants Corporation Equity Compensation Plan for Non-Employee
Directors.

®)
(6) To ratify the appointment of the firm of BKD, LLP as the independent auditor for 2019.

(7)To transact such other business as may properly come before the meeting.

Only those shareholders of record at the close of business on March 1, 2019 shall be entitled to notice of and to vote at
the meeting.

By Order of the Board of Directors

Brian T. Hunt
Secretary

Muncie, Indiana
March 21, 2019

YOUR VOTE IS IMPORTANT!
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YOU ARE URGED TO SUBMIT YOUR PROXY VIA THE INTERNET OR TELEPHONE,
OR TO SIGN, DATE AND RETURN YOUR PROXY IN THE ENCLOSED POSTAGE PAID
ENVELOPE, AS SOON AS POSSIBLE SO THAT YOUR SHARES CAN BE VOTED AT
THE MEETING IN ACCORDANCE WITH YOUR INSTRUCTIONS.
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March 21, 2019

FIRST MERCHANTS CORPORATION
PROXY STATEMENT FOR

ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 9, 2019

To the shareholders of First Merchants Corporation (“FMC”, "First Merchants", or the “Company”):

We are providing you the notice of annual meeting of shareholders and this proxy statement in connection with FMC’s
annual meeting of shareholders to be held in the Community Room at the Company’s Main Office, 200 East Jackson
Street, Muncie, Indiana 47305, on Thursday, May 9, 2019, at 3:30 p.m., Eastern Daylight Time (the “Annual Meeting”).
The Board of Directors (the “Board”) of the Company is soliciting your proxy to be voted at the Annual Meeting.

The U.S. Securities and Exchange Commission (“SEC”) “notice and access” rule allows us to furnish these proxy
materials over the Internet, enabling us to reduce the cost of delivering the materials and lessening the environmental
impact of our Annual Meeting. Under this rule, we are mailing a notice regarding the availability of proxy materials to
most of our shareholders if you haven’t previously informed us that you prefer a paper copy of the proxy materials.
This notice contains instructions on how to access the proxy materials over the Internet. It also contains instructions
on how shareholders may receive a paper or electronic copy of the proxy materials, including a proxy statement,
annual report and a proxy card. If you received a paper or electronic copy of the proxy materials, you also received a
proxy card that can be used to vote your shares.

The distribution of these proxy materials is expected to commence on or about March 21, 2019.
I. VOTING YOUR SHARES

Each share of FMC common stock issued and outstanding as of the close of business on the record date for the Annual
Meeting, March 1, 2019 (the “Record Date”), is entitled to be voted on all items being voted upon at the Annual
Meeting. As of the close of business on the Record Date, there were 49,697,387 shares outstanding and entitled to
vote.

Each share of FMC common stock is entitled to one vote. Directors are elected by a plurality of the votes cast by the
shares entitled to vote in the election at a meeting at which a quorum is present. Shareholders do not have a right to
cumulate their votes for directors. The affirmative vote of a majority of the shares present and voting at the meeting in
person or by proxy is required for approval of all items submitted to the shareholders for consideration other than the
election of directors, as described above, which is based on a plurality of votes cast.

Abstentions will be counted for the purpose of determining whether a quorum is present but for no other purpose.
Broker nonvotes will not be counted. The Secretary will count the votes and announce the preliminary results of the
voting at the Annual Meeting. The Company will publish final results on Form 8-K within four business days
following the end of the meeting in accordance with an SEC rule.

You may vote shares held directly in your name as the shareholder of record in person at the Annual Meeting. Even if
you plan to attend the Annual Meeting, we recommend that you also vote by proxy so that your vote will be counted if

you later decide not to attend the meeting.

VOTING BY PROXY
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Whether you hold shares directly as the shareholder of record or through a broker, trustee or other nominee as the

beneficial owner, you may direct how your shares are voted without attending the Annual Meeting. There are three
ways to vote by proxy:

By Internet - Shareholders who received a notice regarding the availability of proxy materials may submit proxies
over the Internet by following the instructions on the notice. Shareholders who received a paper or electronic copy of
a proxy card may submit proxies over the Internet by following the instructions on the proxy card.

1

10
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By Telephone -Shareholders who live in the United States or Canada may submit proxies by telephone by calling
toll-free 1-800-690-6903 on a touch-tone telephone and following the instructions. Shareholders who received a
notice regarding the availability of proxy materials should have the notice in hand when calling, and shareholders who
received a paper or electronic copy of a proxy card should have the proxy card in hand when calling.

By Mail - Shareholders who received a paper or electronic copy of a proxy card may submit proxies by mail by
completing, signing and dating the proxy card and mailing it in the postage-paid envelope we have provided or by
returning it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

After submitting a proxy, you have the right to revoke it at any time before it is exercised by giving written notice of
revocation to the Secretary received prior to the Annual Meeting, by submitting a new proxy via the Internet,
telephone or mail, or by voting in person at the meeting. Your shares will be voted in accordance with your specific
instructions given when submitting your proxy. In the absence of specific instructions to the contrary, proxies will be
voted FOR election to the Board of all nominees listed in Item 1 of the proxy; FOR approval of the compensation of
the Company’s named executive officers; FOR approval of the First Merchants Corporation 2019 Long-Term Equity
Incentive Plan, Equity Compensation Plan for Non-Employee Directors, and 2019 Employee Stock Purchase Plan;
and FOR ratification of the appointment of the firm of BKD, LLP as the Company’s independent auditor for 2019.

If any director-nominee named in this proxy statement becomes unable or declines to serve (an event that we do not
anticipate), the persons named as proxies will have discretionary authority to vote for a substitute nominee named by
the Board, if the Board determines to fill such nominee’s position.

II. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

To the best of our knowledge, the following table shows the only beneficial owners of more than 5% of the

outstanding
FMC common stock as of the Record Date.

Name and Address Amount and Nature Percent
of Beneficial Owners of Beneficial Ownership of Class
The Vanguard Group 4.382,9640 e 8.82%
100 Vanguard Boulevard

Malvern, PA 19355

BlackRock, Inc. 3,554,701 e 7.20%
55 East 52nd Street

New York, NY 10055

Dimensional Fund Advisors LP 2,503,4983) e 5.04%
Building One

6300 Bee Cave Road

Austin, TX 78746

11
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Based on a Schedule 13G filing with the SEC, The Vanguard Group ("Vanguard") is an investment adviser in
accordance with Rule 13(d)-1(b)(1)(ii)(E) under the Securities Exchange Act of 1934. The wholly owned
subsidiaries that own a portion of shares of FMC common stock are Vanguard Fiduciary Trust Company and
Vanguard Investments, Australia, Ltd.

12
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Based on a Schedule 13G filing with the SEC, BlackRock, Inc. is a parent holding company or control person in
accordance with Rule 13(d)-1(b)(1)(ii)(G) under the Securities Exchange Act of 1934. It is the parent holding
company of eleven subsidiaries, BlackRock Institutional Trust Company, N.A., BlackRock Fund Advisors,
BlackRock Asset Management Canada Limited, BlackRock Advisors, LLC, BlackRock Investment Management,
LLC, BlackRock Asset Management Ireland Limited, BlackRock Asset Management Schweiz AG, BlackRock
Investment Management (UK) Ltd., BlackRock (Netherlands) B.V., BlackRock Financial Management, Inc. and
BlackRock Investment Management (Australia) Limited that are the beneficial owners and possess voting and
investment power over these shares of FMC common stock.

2)

Based on a Schedule 13G filing with the SEC, Dimensional Fund Advisors LP is an investment adviser in
accordance with Rule 13(d)-1(b)(1)(ii)(E) under the Securities Exchange Act of 1934. It furnishes investment

advice to four investment companies registered under the Investment Advisors Act of 1940 and serves as

investment manager or sub-adviser to certain other commingled funds, group trusts and separate accounts. These
investment companies, trusts and accounts are the “Funds.” In certain cases, subsidiaries of Dimensional Fund
Advisors LP may act as an adviser or sub-adviser to certain Funds. In its role as investment adviser, sub-adviser
and/or manager, Dimensional Fund Advisors LP or its subsidiaries (collectively, “Dimensional””) may possess voting
and/or investment power over the shares of FMC common stock held by the Funds, and may be deemed to be the
beneficial owner of these shares under rules of the SEC. However, all of these shares are owned by the Funds.
Dimensional disclaims beneficial ownership of such shares for any other purpose.

3)

SECURITY OWNERSHIP OF MANAGEMENT

The following table individually lists the amount and percent of the outstanding FMC common stock beneficially
owned on the Record Date by the directors, the director-nominees, each of the named executive officers (“NEOs”) listed
in the Summary Compensation Table on page 34, and all of the directors, director-nominees and executive officers as

a group. Unless otherwise indicated, the beneficial owner has sole voting and investment power. The information
provided in the table is based on FMC’s records and information filed with the SEC and provided to the Company.

The number of shares beneficially owned by each person is determined under SEC rules, and the information is not
necessarily indicative of beneficial ownership for any other purpose. Under SEC rules, beneficial ownership includes
shares of which a person has the right to acquire beneficial ownership on or before April 30, 2019 (60 days after the
Record Date) by exercising vested stock options (“Vested Options”) awarded to participants under FMC’s Long-term
Equity Incentive Plan (“LTEIP”). It also includes shares of restricted stock (‘“Restricted Shares™) awarded to participants
under the LTEIP or under FMC’s Equity Compensation Plan for Nonemployee Directors that are still subject to
restrictions.

3

13



Edgar Filing: FIRST MERCHANTS CORP - Form DEF 14A

Beneficial Owner Amount and Nature Percent
of Beneficial Ownership of Class

Michael R. Becher 15,5651 *

Michael J. Fisher 1,683 =*

F. Howard Halderman 9,7763 *

William L. Hoy 30,635@ *

Gary J. Lehman 44.4380)  *

Michael C. Marhenke 7,707 *

Michael C. Rechin 111,245 =*

Charles E. Schalliol 61,872® =

Patrick A. Sherman 45,701  =*

Terry L. Walker 61,0810 =

Jean L. Wojtowicz 36,653(1D *

Stephan H. Fluhler 17,204012) =

Mark K. Hardwick 74,95513)  *

John J. Martin 35,1914 *

Michael J. Stewart 66,329(15) *

Directors and Executive

Officers as a Group (18 persons) 648,908(16) 1.30%

*  Percentage beneficially owned is less than 1% of the outstanding shares.

(I)Includes 3,683 Restricted Shares and 4,500 shares that Mr. Becher has the right to acquire by exercising Vested
Options.

(2)Mr. Fisher was elected to the Board on February 9, 2017. All shares are Restricted Shares.
(3)Includes 3,837 Restricted Shares.

( 4)Includes 3,626 Restricted Shares, and 4,500 shares that Mr. Hoy has the right to acquire by exercising Vested
Options.
( 5)Includes 3,626 Restricted Shares and 6,000 shares that Mr. Lehman has the right to acquire by exercising Vested
Options.
Mr. Marhenke was elected to the Board on November 9, 2017. Includes 707 Restricted
Shares.

(6)

(7)Includes 46,390 Restricted Shares and 60,033 shares held jointly by Mr. Rechin with his spouse, Debra Rechin.

(S)Includes 5,395 Restricted Shares and 9,000 shares that Mr. Schalliol has the right to acquire by exercising Vested
Options.
(9)Includes 4,045 Restricted Shares and 9,000 shares that Mr. Sherman has the right to acquire by exercising Vested
Options.
a 0)Includes 4,064 Restricted Shares, 48,017 shares held jointly by Mr. Walker with his spouse, Cheryl L. Walker,
and 9,000 shares that he has the right to acquire by exercising Vested Options.

14
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Includes 4,083 Restricted Shares and 9,000 shares that Ms. Wojtowicz has the right to acquire by exercising
Vested Options.

Includes 9,422 Restricted Shares and 500 shares that Mr. Fluhler has the right to acquire by exercising Vested
Options.

15
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(13)Includes 33,427 Restricted Shares and 446 shares held by Mr. Hardwick’s spouse, Catherine Hardwick.
(14)Includes 23,195 Restricted Shares.
(15)Includes 31,181 Restricted Shares.

Includes 178,364 Restricted Shares and 51,500 shares that the directors and executive officers as a group have the
right to acquire by exercising Vested Options.

(16)

III. THE BOARD OF DIRECTORS

FMC’s Bylaws authorize the Board to fix the number of directors from time to time by resolution within a range of
nine and twenty-one directors. As of the 2019 Annual Meeting, the Board has fixed this number at eleven. Under the
Bylaws, the Board is divided into three classes, with each class of directors serving staggered three-year terms or until
their successors are elected and qualified. The current directors in each class are eligible for re-election to a new term
by the shareholders at the Annual Meeting held in the year in which the term for their class expires, except that
vacancies occurring between Annual Meetings caused by a director’s resignation, death or other incapacity, or by an
increase in the number of directors, may be filled by a majority vote of the remaining members of the Board until the
next Annual Meeting. In November 2017, the Board increased the number of directors from ten to its current eleven
and elected Mr. Marhenke to fill the vacancy in Class II caused by this increase and to serve until the 2018 Annual
Meeting. Mr. Marhenke was then elected to serve until 2020 at the 2018 Annual Meeting. The Bylaws also provide
that a director shall not continue to serve after the Annual Meeting following the end of the calendar year in which he
or she attains age 73. All of FMC’s directors also serve as directors of its wholly owned subsidiary, First Merchants
Bank (“FMB”).

VOTING ITEM 1: ELECTION OF DIRECTORS

Four directors will be elected at the Annual Meeting. All of the current Class I directors, F. Howard Halderman,
Michael C. Rechin, Charles E. Schalliol and Terry L. Walker, whose terms will expire as of the 2019 Annual Meeting,
have been nominated to serve new three-year terms expiring as of the 2022 Annual Meeting.

There are no family relationships among the Company’s executive officers and directors.

THE BOARD RECOMMENDS A VOTE “FOR” THE ELECTION TO THE BOARD OF EACH OF THE
FOLLOWING NOMINEES:

Class I (Terms expire 2022)

Mr. Halderman is the President and CEO of Halderman Farm Management Service, Inc. (“HFMS”),
Wabash, Indiana, which provides management services for agricultural properties from coast to coast,
and Halderman Real Estate Services, Inc. (“HRES”), Wabash, Indiana, which buys and sells farm real

F. Howard . . . . g .

Halderman esFate Fhrqugh p‘rlvate trgnsactmns ar}d public E.IUCUOHS gnd perff)rms certlfleq farm appraisals,

age 52 pr1mar1ly in Indiana, Ohio gnd Ml‘chlgan; and is Executive Che::ur‘ of US Agr@ulture, LLC, a .
Director since Registered Inyestment Adv1s§r with the SEC. Mr. Halderman joined HFMS in .1988 anq succeeded his
2013 father as President and CEO in 2000. Mr. Halderman co-founded HRES with his father in 1990, and

he became the CEO of that company in 2012. Mr. Halderman is an Accredited Farm Manager with the
American Society of Farm Managers and Rural Appraisers, and he is a licensed real estate broker in
Indiana, Ohio, Georgia, Illinois, Michigan and Kentucky. He is the Chair of the Boards at both
Parkview Wabash Hospital, LLC and Honeywell Foundation, Inc. Mr. Halderman serves on the
Board’s Risk and Credit Policy and Nominating and Governance Committees.

16
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Mr.
Halderman’s . . .
g He has considerable experience and knowledge of the agricultural real estate marketplace throughout
specific L. . . .
. the Eastern Corn Belt, which includes the FMC market. Agricultural lending is an important segment
experience and , . . . .
o of the Company’s business, and Mr. Halderman is the only FMC director who possesses special
qualifications LT . oy . . .
expertise in this field. His vast network of contacts within the agricultural community in Indiana and
to . .
serve as a nationally benefits the Company. Mr. Halderman owns and operates three farm-related small
director businesses that are located in an important rural market for the Company.
5
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Mr. Rechin is the President and CEO of the Company and its wholly owned subsidiary, First
Merchants Bank. He joined FMC in 2005, as its Executive Vice President and Chief Operating
Officer, and he has led the Company since 2007. Before joining FMC, Mr. Rechin held senior
management positions with National City Bank (“National City”) for 23 years. Mr. Rechin was the
manager of National City’s Indiana Commercial Banking operations from 1995 until 2005. Mr. Rechin
currently serves on the Boards of OneZone, the Conner Prairie Museum, The Center for the
Performing Arts and Sheehan Family Foundation.

As the Company’s President and CEO, Mr. Rechin is an essential member of the Board. He is
principally responsible for providing leadership and strategic direction to the Company, which he has
done successfully during his tenure with FMC. The Company has made several successful
acquisitions, and the total shareholder return during the past five years has been excellent, compared
with FMC’s peers and the Russell 2000. Mr. Rechin works closely with the Chair of the Board in
carrying out his strategic responsibilities and in acting as senior management’s chief liaison with the
Board. In addition to his leadership, strategic and management skills, Mr. Rechin’s broad knowledge
of the banking and financial services industry acquired during his nearly 35 years of service in
executive and senior management positions in that industry have served the Company well. Mr.
Rechin resides in the Indianapolis metropolitan area, one of FMC’s high-growth markets.
Mr. Schalliol was most recently a senior advisor in the Indianapolis office of the international law
firm, Faegre Baker Daniels, LLP. He provides consulting services to the Customized Fund Investment
Group of Grosvenor Securities LLC, on global infrastructure projects. Mr. Schalliol is a director of
two venture capital funds, and he is a director of the Purdue Research Foundation and the Indiana
University Research and Technology Corporation, which are dedicated to enhancing those
Universities’ research and development capabilities, promoting entrepreneurship, and creating new
Indiana-based companies. He chairs the Board of Directors of the Indiana Secondary Market for
Education Loans, Inc., a nonprofit corporation that is Indiana’s designated provider of student loan
services. He served as the Director of the Indiana Office of Management and Budget (“OMB”) and as
nthe Chief Financial Officer for the State of Indiana from 2004 to 2007, in the administration of Indiana
Governor Mitch Daniels. As OMB Director, he was responsible for the State’s budgets and financial
operations, including its pension funds, as well as agencies that had more than 2,000 state employees.
Before heading the OMB, Mr. Schalliol served as the first President and CEO of BioCrossroads, an
economic development organization focused on life sciences companies, and he continues to serve that
organization as a director. He previously held executive positions with Eli Lilly and Company, a
leading worldwide pharmaceuticals company, in the areas of strategic planning, investment banking
and business development. Mr. Schalliol was the founder and managing director of three Lilly venture
funds. Mr. Schalliol chairs the Board’s Compensation and Human Resources Committee, and he also
serves on the Board’s Nominating and Governance Committee.

He has displayed executive leadership abilities in various capacities and has extensive experience as

the head of major, complex public and private entities. He possesses financial acumen, and his
entrepreneurial skills are evidenced by his primary role in forming successful new businesses and
venture capital funds. He has knowledge of risk management, regulatory and compliance issues gained
from his legal training and public service. As the Chair of FMC’s Board, Mr. Schalliol’s experience and
leadership skills have been a catalyst for the Company’s exceptional total shareholder return over the
past five years and its several successful acquisitions during that period. He resides in the Indianapolis
metropolitan area, one of FMC’s high-growth markets.

Mr. Schalliol also serves as a director of Heritage-Crystal Clean, Inc., a NASDAQ company that is a
leading provider of parts cleaning, used oil re-refining, and hazardous and non-hazardous waste
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services to small and mid-sized customers. He chairs that company’s Compensation Committee and
also serves on its Audit and Nominating & Governance Committees.
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Mr. Walker is the retired Chair and CEO of Muncie Power Products, Inc. (“Muncie Power), which is
headquartered in Muncie, Indiana, where FMC’s principal office is located. Muncie Power and its
parent, Interpump Group, S.p.A., an Italy-based public company, are the world’s largest manufacturer

Terry L. . . S .
WallZer of power take-offs. They serve the truck equipment market by manufacturing and distributing mobile
power components and systems, including hydraulic gear pumps, hydraulic reservoirs and other
age 72 . . - . . .
s . specialty products in addition to power take-offs. Mr. Walker retired from Muncie Power in December
Director since . .
2006 2011, after serving seven years as the CEO and 34 years as an executive employee of that company.
Mr. Walker is a certified public accountant and was a member of the accounting firm, Whitinger &
Company, before joining Muncie Power. Mr. Walker chairs the Board’s Nominating and Governance
Committee, and he also serves on the Board’s Risk and Credit Policy Committee.
Mr. Walker’s
specific . . . . .
experience and He has extensive leadership skills and management experience gained as the CEO and in other
perienc executive positions with an international company. He also possesses tax, accounting and financial
qualifications . . . . . © .
o expertise acquired through his professional training as a certified public accountant. Mr. Walker
serve as a resides in Muncie, Indiana, the location of the Company’s principal office and one of its largest
. markets.
director

DIRECTORS WHOSE TERMS ARE NOT EXPIRING

The terms of the following directors are not expiring as of the 2019 Annual Meeting. They will continue to serve as
directors for the remainder of their terms or until otherwise provided in the Company’s Bylaws.

Class II
(Terms expire
2020):
Mr. Lehman is a Managing Director of The Cannelton Group (‘“Cannelton”), a provider of operations and
financial assistance to private equity and closely held manufacturing firms. He co-founded Cannelton
in 2002. From 2012 to 2014, he was the President of Oerlikon USA Holdings, Inc. which is part of the
Oerlikon Group (“Oerlikon”), a leading global technology company based in Switzerland that focuses on
providing market-leading technologies and services for surface solutions, man-made fibers
manufacturing, drive systems and vacuum pumps and components in growth markets. From 2010 to
Gary ] 2012, Mr. Lehman was the CEO of Oerlikon’s Drive Systems segment. This segment includes Fairfield
Lehma‘n Manufacturing Company Inc. (“Fairfield”), Lafayette, Indiana, the largest independent gear manufacturer
age 66 in the United States, which Oerlikon acquired in 2007. When Oerlikon acquired Fairfield, Mr. Lehman
Director since was Fairfield’s President and CEO, and he continued in this position until 2012 and as Fairfield’s Chair
2011 until 2014. Prior to co-founding Cannelton in 2002, Mr. Lehman was President and CEO of Philips

Lighting Electronics NA and Advance Transformer, a wholly owned subsidiary of Philips Electronics
NV; and Senior Vice President of Worldwide Operations and General Manager of the Body Systems
Division of ITT Automotive. Mr. Lehman is currently a member of the Boards of SCP Limited, Inc.
and Ash Access Technology, and Chairman of the Boards of Greater Lafayette Commerce, the Indiana
Manufacturers Association and North Central Health Services. Mr. Lehman is a member of the Purdue
University Board of Trustees and has served on the Indiana Commission for Higher Education. Mr.
Lehman serves on the Board’s Compensation and Human Resources Committee.
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Mr. Lehman’s He has extensive and varied business and executive leadership skills and experience gained as the CEO
specific of companies that compete in global, high technology markets. FMC also benefits from his insights
experience and gained from integrating business units of a major international company, including issues involving
qualifications operations and risk management. He resides in Lafayette, Indiana, one of FMC’s principal markets.

to

serve as a

director
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Ms. Wojtowicz is the President and CEO of Cambridge Capital Management Corp. (“Cambridge”), an
Indianapolis-based manager of nontraditional sources of capital for businesses. Since Ms. Wojtowicz
founded the company in 1983, Cambridge has provided more than $640 million to more than 1,600
businesses in the manufacturing, service and retail sectors. Cambridge manages the Indiana Statewide
Certified Development Corporation, which provides fixed-asset financing to small businesses; the

Jean L. . . . . . . . e e
Woitowicz Indiana Community Business Credit Corporation, a consortium of financial institutions that pool
. eJ 61 money to provide loans to businesses in a growth stage; and Lynx Capital Corporation, which provides
& . debt financing to minority-owned companies. Cambridge is also the general partner of Cambridge
Director since . . . .
2004 Ventures L.P., a licensed small business investment company. She previously served on the Board of
Directors of Vectren Corporation, a New York Stock Exchange energy holding company serving
Indiana and Ohio. Ms. Wojtowicz is one of the seven members of the Indiana Department of Financial
Institutions, the agency responsible for supervising financial institutions incorporated in Indiana. Ms.
Wojtowicz authors frequent articles and columns for the Indianapolis Business Journal, Hoosier
Banker, and other business and financial publications. Ms. Wojtowicz chairs the Board’s Risk and
Credit Policy Committee and also serves on the Board’s Audit Committee.
Ms She is a recognized leader with broad knowledge of the banking and financial services industry. She
W(;’towicz’s has business and financial acumen and has acquired valuable expertise in the areas of risk management
< ei fic and compliance. The Indiana Chamber of Commerce named Ms. Wojtowicz the “2011 Business Leader
pectt of the Year” because of her significant contributions to the state’s economy and workforce by connecting
experience and . . . . . . . .
. small businesses with funding options and vital entrepreneurial advice. As a female, Ms. Wojtowicz
qualifications , 1 . . . s .
o adds to the Board’s diversity, which the Company believes significantly benefits the Board, the
serve as a Company, and the shareholders. The Board has determined that she is an “audit committee financial
. expert” within the meaning of Item 407(d)(5) of SEC Regulation S-K. She resides in the Indianapolis
director . y .
metropolitan area, one of FMC’s high-growth markets.
Other public Ms. Wojtowicz serves as a director of First Internet Bancorp, a NASDAQ company, where she chairs
com aIr)l the Audit Committee and serves as a director of its banking subsidiary, First Internet Bank of Indiana.
ompany She also serves as a director of American United Mutual Insurance Holding Company, where she is a
directorships . . .
member of the Executive and Compensation Committees.
8

22



Michael J. Fisher

age 49 Director
since 2017

Edgar Filing: FIRST MERCHANTS CORP - Form DEF 14A

Mr. Fisher is the President and Chief Operating Officer of the Ball Brothers Foundation in
Muncie, Indiana (the "Foundation"). Prior to joining the Foundation in 2003, Mr. Fisher worked
in administration for Old National Bancorp. Mr. Fisher currently serves on the boards of several
regional and statewide organizations, including the Indiana Commission for Higher Education,
the Edmund F. and Virginia B. Ball Foundation, Delaware Advancement Corporation, the 1.U.
Health Ball Memorial Hospital and Indiana Trust Company.

Mr. Fisher's specificMr. Fisher brings considerable management skills and leadership experience to the Board. His

experience and

involvement with many Muncie-area organizations makes him a recognized Muncie civic leader.

qualifications to  He also has prior community banking experience. Mr. Fisher resides in Muncie, Indiana, the
serve as a director location of the Company’s principal office and one of its largest markets.

Michael C.
Marhenke
age 65

Mr. Marhenke was President and Chief Executive Officer of Independent Alliance Banks, Inc.
(“i1AB”) for twelve years until iAB was acquired by the Company. With approximately 40 years of
banking experience, Marhenke served as President and CEO of Grabill Bank starting in 2004,
serving as Executive Vice President and Chief Operating Officer of Grabill Bank from 2000 to
2004 and Vice President of Business Development from 1998 to 2004. Previously, Marhenke

Director since 2017 served as Market President of Norwest Bank in Bluffton, Indiana. Marhenke has also served on

the Membership Council of the American Bankers Association (ABA) and is a past member of
the Community Bankers Council. He currently serves on the Board of Directors of the New
Haven/Adams Township Park Department.

Mr. Marhenke’s

specific
experience and

Mr. Marhenke has been a community bank director for over 15 years and served on many bank
board committees during his tenure. He also served on several local and national bank trade

qualifications to ~ association boards. The Company benefits from his executive officer and board experience in the
serve as a director banking industry.

Class III
(Terms expire
2021):

Michael R.
Becher, CPA
age 65
Director since
2012

Mr. Becher’s
specific
experience
and
qualifications
to serve as a

Mr. Becher was the Managing Partner of the Indianapolis office of Deloitte & Touche LLP (“Deloitte™)
for more than 20 years, until his retirement in June 2012. Deloitte is the largest professional services
organization in the United States. While he was the Managing Partner, Deloitte experienced significant
growth in the Indianapolis market. Mr. Becher also held other global, national and regional leadership
positions during his more than 30-year career with Deloitte. As an audit partner, Mr. Becher served
public and private companies in industries such as financial services, retail and manufacturing, and
tax-exempt organizations. Since 2013, Mr. Becher has been a strategic advisor to Krieg DeVault LLP,
an Indianapolis-based, business-focused law firm, in business development. He chairs the Board of
Trustees and is a member of the Audit Committee of Marian University, and is Vice Chair, director
and member of the Audit Committee of the Indianapolis Symphony. He also chairs the Audit
Committee of the Crossroads of America Boy Scout Council, and is a member of the Board of the
United Way of Central Indiana. Mr. Becher chairs the Board’s Audit Committee and also serves on the
Nominating and Governance Committee.

He has considerable tax, accounting and financial expertise acquired through his professional training
as a certified public accountant. He is familiar with the financial services industry because of his
experience derived from auditing companies in that industry. He has acquired an understanding of risk
management, regulatory and compliance issues, and he has gained management experience as the head
of a large office of a Big Four accounting firm that provides professional services to large public
companies as well as smaller private businesses. The Company also benefits from Mr. Becher’s
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experience serving on a number of audit committees. The Board has determined that he is an “audit
committee financial expert” within the meaning of Item 407(d)(5) of SEC Regulation S-K. Mr. Becher
resides in the Indianapolis metropolitan area, one of FMC’s high-growth markets.
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Mr. Hoy is the CFO and Chairman of the Board of Columbus Sign Company, Columbus, Ohio, a
custom sign and graphic fabricator that has served central Ohio and beyond for more than 100 years
and is one of Ohio’s largest full-service sign companies. Columbus Sign’s business encompasses all
phases of signage production including interior and exterior sign design, fabrication and installation.
William L. Hoy Mr. Hoy has headed Columbus Sign for the past 30 years. He is also the co-owner of Hoy Properties

age 70 LLC, a real estate company based in Columbus that owns the property where Columbus Sign is
Director since located. Mr. Hoy also has interests in, and assists in the operation of, two equestrian-related
2007 businesses. Before joining the FMC Board, Mr. Hoy was a founding director of Commerce National

Bank, beginning in 1991 and continuing until after its acquisition by FMC in 2002. Mr. Hoy is an
advisory director of the Columbus Zoo and Aquarium, one of America’s leading zoos, and the Past
Chair of the Columbus Zoo’s Board of Directors. Mr. Hoy serves on the Board’s Compensation and
Human Resources Committee.

He has extensive leadership, entrepreneurial and strategic planning abilities which he has

Is\;)[z.cgiocy S demonstrated during many years serving at the helm of a well-established and well-known small
experience b.us'iness in Central Ohio. The Company also benefits from his standi'ng as a well-known Columbus
and civic leader. Mr. Hoy‘ls the only member of the Board who is bass:d in the Colun.lbug metrop(?hte}n
qualifications to area, one of FMC’S hlgh—growth me‘lrkets.. The Cgmpany is commltted to exp?ndlpg 1Fs fqotprmt in
serve as a Colu.m.bus., as it has in recept years in Indlanapol.ls. It t‘ook an 1mportant step in this dlrectl‘on by
director acquiring its second and third Columbus-based financial institutions, Cooper State Bank, in 2015 and
The Arlington Bank, in May 2017.
Mr. Sherman is a certified public accountant and a partner in the accounting firm of CompassPointe
CPAs, LLP, Greenwood, Indiana, which he co-founded more than 38 years ago. He is also a part
owner and officer of several small businesses located in the Indianapolis metropolitan area and
elsewhere. Mr. Sherman chairs the Board of Directors and Executive Committee of the Johnson
Patrick A Coupty Developmegt Corp., a nonprofit private/public partnership providing economic deyelopment
Sherman services for companies throughout J ohgson County, Indiana. He serves on the Board of Directors of
age 71 the First Merchgnts Charitable Foundation. He was elect‘ed Fo the B'oa'rd of the C.orslry Sweetwater
Director since Conservancy District of Brown County and chairs the D1strlct's Building Comm%sm‘on. Mr. Sherman
2009 also serves as the Controller of the Johnson County Solid Waste Management District, and as

Treasurer on the Board of Managers of the Baxter YMCA. He was a director of Lincoln Bancorp from
2005 until its acquisition by FMC in 2009, and he chaired that company’s Audit and Compliance
Committees. From 1997 to 2005, Mr. Sherman served as the Vice Chair of the Board of Directors and
Chair of the Audit Committee of Heartland Community Bank. Mr. Sherman serves on the Company’s
Audit Committee and Risk and Credit Policy Committee.

He possesses tax, accounting and financial expertise because of his professional training and years of

experience as a certified public accountant. He has also gained an entrepreneurial focus from operating
Mr. Sherman’s several small companies in addition to his accounting practice, where he has provided accounting and
specific tax services to many other businesses. Mr. Sherman assists clients with the acquisition or sale of
experience and business interests. He has also consulted with many clients concerning their succession and estate
qualifications planning. The Company benefits from Mr. Sherman serving on the Board’s Audit Committee, in

to particular because of his prior experience chairing the audit committees of two other financial
serve as a institutions. The Board has determined that Mr. Sherman is an “audit committee financial expert” within
director the meaning of Item 407(d)(5) of SEC Regulation S-K. He is the only member of the Board who
resides and works in the southern half of the Indianapolis metropolitan area, one of FMC’s high-growth
markets.
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Consistent with the Company’s focus on community banking, all of the FMC directors are actively and visibly
involved in community, civic, charitable and other nonprofit organizations and activities in the communities where
they live and in which the Company does business.

10
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IV. CORPORATE GOVERNANCE
CORPORATE GOVERNANCE GUIDELINES

The Board has established Corporate Governance Guidelines to address key areas of corporate governance. The
Corporate Governance Guidelines are on FMC’s website, at http://www firstmerchants.com/investors, under Corporate
Information/Governance Documents. Together with FMC’s Articles of Incorporation, Bylaws and Committee charters,
the Corporate Governance Guidelines provide the framework for the Company’s governance. The topics covered by
these Guidelines include: director qualifications and responsibilities, the director nomination process, the Board
leadership structure, standing committees of the Board, director compensation, director orientation and continuing
education, Board self-assessment, evaluation of executive performance, succession planning for the CEO and other
senior management positions, executive ownership of FMC stock, the Code of Conduct, and policies on ethics and
integrity and recovery of erroneously awarded executive compensation.

CODE OF CONDUCT

The Company is committed to the highest standards of ethical conduct. It has adopted a Code of Conduct that applies
to all directors, executive officers and employees. The Code of Conduct incorporates a Code of Ethics, within the
meaning of Item 406(b) of SEC Regulation S-K, that applies to FMC’s senior financial officers, including the Chief
Executive Officer, Chief Financial Officer, Chief Banking Officer, Director of Finance, Corporate Controller and
Corporate Treasurer. The Code of Conduct, including the Code of Ethics, is published on the Company’s website. See
http://www firstmerchants.com/investors, under Corporate Information/Code of Conduct.

DIRECTOR INDEPENDENCE

FMC is listed on the NASDAQ Stock Market. Using the definition of “independent director” in NASDAQ Listing Rule
5605(a)(2), the Board has determined that each of the nonemployee directors and director-nominees - Mr. Becher, Mr.
Fisher, Mr. Halderman, Mr. Hoy, Mr. Lehman, Mr. Marhenke, Mr. Schalliol, Mr. Sherman, Mr. Walker and Ms.
Wojtowicz - is an independent director. The only other director, Mr. Rechin, is not an independent director because he
is the Company’s President and Chief Executive Officer.

In determining that the nonemployee directors and director-nominees are independent, the Board took into
consideration the following transactions involving Mr. Halderman and Mr. Hoy: (1) Halderman Farm Management
Service, Inc., of which Mr. Halderman is the President and CEO and sole owner, provides farm management and
consulting services to Company affiliates, and manages or has managed some farms that are held in trust accounts for
which First Merchants Private Wealth Advisors (“FMPWA”), a division of FMB, serves as the trustee; (2) Halderman
Real Estate Services, Inc., of which Mr. Halderman is the President and CEO and which is owned by Mr. Halderman’s
father, has provided some farm appraisals and other real estate sales services to FMB and FMPWA trust accounts; and
(3) Columbus Sign Company, of which Mr. Hoy is the CFO and Chairman of the Board and owner of a 33%
ownership interest, has fabricated and installed signs at some FMB locations - principally at Bank branches in
Columbus, Ohio. These transactions were not disclosed as “transactions with related persons” on page 57, pursuant to
Item 404(a) of SEC Regulation S-K, because the amounts involved were less than the threshold amount under that
Item.

BOARD MEETINGS

The Board holds regular quarterly meetings and an annual two-day retreat. It also holds special meetings from time to
time which, under the Company’s Bylaws, may be called by the Chair, the President, or a majority of the directors. The
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Board meets in executive session without any member of management present during a portion of each of its regular
meetings and at its retreat.

During 2018, the Board held six meetings, including the annual two-day retreat. No director attended fewer than 75%

of the aggregate of the total number of meetings of the Board and the total number of meetings held by all Board
Committees on which the director served.

11
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DIRECTORS’ ATTENDANCE AT ANNUAL MEETING OF SHAREHOLDERS

The directors are encouraged but not required to attend the Annual Meeting. All of the directors attended the 2018
Annual Meeting.

THE BOARD LEADERSHIP STRUCTURE

The Board Chair and the President and CEO of the Company are two separate individuals. Mr. Schalliol, an
independent director, serves as the Chair of the Board, and Mr. Rechin serves as the President and CEO. The
Company has adopted this leadership structure because the two positions entail different roles and different, but
complementary, responsibilities. The Chair’s role focuses on the Company’s strategic direction, and includes giving
advice and counsel to the President and CEO and other senior management, where appropriate. The President and
CEO spends much of his time on strategic planning as well, but he is also ultimately responsible for overseeing the
Company’s daily operations and providing leadership and direction to the other officers, managers and employees.
This bifurcated leadership structure benefits the Company because it takes advantage of the Chair’s and the President
and CEQ’s differing backgrounds, experiences and perspectives. In addition, Mr. Schalliol and Mr. Rechin engage in
regular and frequent communication, which promotes a positive and productive relationship between the Board and
the President and CEO and among the Board, management and the shareholders. FMC’s leadership structure reduces
the potential for conflicts of interest and enhances the oversight of risk. It also allows the Board to more objectively
and effectively carry out its responsibilities involving oversight of the Company’s management and, in particular, its
responsibility for the selection, retention and compensation of the President and CEO.

THE BOARD’S ROLE IN RISK OVERSIGHT

Although the entire Board is ultimately responsible for overseeing the Company’s enterprise-wide risk management
program, the Board has assigned the primary role for carrying out this responsibility to its Risk and Credit Policy
Committee. The Risk and Credit Policy Committee engages in an ongoing review of the Company’s risk policies,
procedures and practices and their effectiveness, so that material risks to the Company’s financial well-being can be
properly identified, measured, managed, controlled and mitigated. The Board and the Risk and Credit Policy
Committee have assigned the principal responsibility for oversight of specific risk categories to other committees in
the following areas: the Audit Committee oversees the assessment and management of the Company’s exposure to
financial (reporting) risks, and integrity and ethics risks; and the Compensation and Human Resources Committee
oversees the assessment and management of the Company’s exposure to risks with respect to the Company’s incentive
compensation plans and other executive compensation programs.

In addition, management keeps the Board informed, through the Risk and Credit Policy Committee, of the state of the
Company’s cybersecurity posture. The Board administers its risk oversight function, in part, by having management
give the Risk and Credit Policy Committee reports on cybersecurity metrics and an update on preventive measures the
Company employs to avoid intrusions. The Board's oversight of the Company's cybersecurity risks is further enhanced
by the requirement in the Company's Incident Response Plan that the Board be notified of a cyber-related "Incident"
(as defined in the Company's Incident Response Plan). Finally, the Company's Information Security Policy and
Incident Response Plan have been updated to further address the Board's role in cybersecurity program oversight, as
well as disclosure matters, as recommended in the SEC's 2018 "Statement and Guidance on Public Company
Cybersecurity Disclosures".

SHAREHOLDER COMMUNICATIONS AND ENGAGEMENT WITH THE BOARD AND EXECUTIVE
MANAGEMENT
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Shareholders may communicate directly with the Board by email, at bod @firstmerchants.com, or in a letter or other
written communication addressed to the Board and delivered or mailed c/o Secretary, First Merchants Corporation,
200 East Jackson Street, Muncie, Indiana 47305. All such emails and written communications will automatically be
forwarded both to the Chair of the Board and the Chair of its Nominating and Governance Committee, who will share
them with each of the other directors.

12
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Since last year's Annual Meeting, First Merchants' Board members and executive management engaged in discussions
with shareholders representing more than 25 percent of FMC's outstanding common stock. These discussions involved
a variety of topics to ensure the Company is addressing shareholder concerns, seeking shareholder input and providing
perspective on the Company's strategy. Feedback from our shareholders was shared with the full Board and executive
management.

V. BOARD COMMITTEES

THE STANDING COMMITTEES

FMC’s Bylaws give the Board the authority, at its discretion, to constitute and appoint committees from among its
members to assist in the management and control of the affairs of the Company, including the following standing
committees of the Board: the Audit Committee, the Nominating and Governance Committee, the Risk and Credit
Policy Committee, and the Compensation and Human Resources Committee (the “Committees”). Each of these
Committ