Edgar Filing: GERMAN AMERICAN BANCORP - Form S-4/A

GERMAN AMERICAN BANCORP
Form S-4/A
August 05, 2005
As filed with the Securities and Exchange Commission on August 5, 2005.

Registration No. 333-126704

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 1
to

Form S-4
REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

German American Bancorp
(Exact name of registrant as specified in its charter)

Indiana

(State or other jurisdiction of

incorporation or
organization)

711 Main Street, Box 810
Jasper, Indiana 47546
(812) 482-1314

6022

(Primary Standard Industrial
Classification Code Number)

35-1547518
(I.R.S. Employer
Identification Number)

Mark A. Schroeder

President and Chief Executive Officer

(Address, including zip code, and telephone number,

including
area code, of registrant's principal executive offices)

Mark B. Barnes
Stacy S. Kilian
Ice Miller
One American Square, Box
82001

Indianapolis, Indiana 46204

(317) 236-2100
Facsimile: (317) 592-4868

711 Main Street, Box 810
Jasper, Indiana 47546
(812) 482-1314
(Name, address, including zip code, and telephone number,

including area code, of agent for service)

Copies To:

Carl D. Smith
PCB Holding Company
819 Main Street
Tell City, Indiana 47586
(812) 547-7094
Facsimile: (812) 547-2400

Aaron M. Kaslow
Muldoon Murphy &
Aguggia LLP
5101 Wisconsin Avenue,
N.W.
Washington, D.C. 20016
(202) 686-4971
Facsimile: (202) 966-9409



Edgar Filing: GERMAN AMERICAN BANCORP - Form S-4/A

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date
of this Registration Statement and the conditions to the consummation of the merger described herein have been
satisfied or waived.

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

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

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

Proposed
Proposed maximum
Title of each class of Amount to maximum aggregate Amount of
securities to be be offering price offering registration
registered registered(1) per share(2) price(2) fee(2)
Common Stock, no par
value, with accompanying
preferred share purchase
rights 257,150 Not Applicable $2,239,194 $264.00*

(DThis registration statement covers the maximum number of shares of common stock of the registrant which are
expected to be issued in connection with the merger, including the preferred share purchase rights that are attached
to and trade with the shares of common stock. Any value attributable to the preferred share purchase rights is
reflected in the value of the shares of common stock.

(2)Pursuant to Rule 457(f) under the Securities Act of 1933, as amended, and solely for the purpose of calculating the
registration fee, the proposed maximum aggregate offering price is equal to the aggregate book value as of March
31, 2005 of the estimated maximum number of shares of PCB Holding common stock to be received by German
American in the merger, which was reduced by the stated amount of cash to be paid by German American for such
shares (which is subject to adjustment).

* Previously paid.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with section 8(a) of the Securities Act of 1933, as
amended, or until the registration statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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PCB Holding Company German American Bancorp
Proxy Statement Prospectus

MERGER PROPOSAL — YOUR VOTE IS VERY IMPORTANT
Dear Shareholder of PCB Holding Company:

Your board of directors has unanimously agreed on a transaction that will result in the merger of PCB Holding
Company with and into German American Bancorp. You are being asked to approve the merger through the adoption
of the merger agreement at a special meeting of shareholders to be held on September 14, 2005.

If the merger agreement is adopted at the special meeting, PCB Holding will be merged with and into German
American. In connection with the merger, each share of PCB Holding common stock will be converted into the right
to receive 0.7143 shares of German American common stock (plus cash in lieu of any fractional share) and $9.00 in
cash, without interest. The cash portion of the merger consideration is subject to possible downward adjustment based
on PCB Holding's net worth at the time of the closing. Based on PCB Holding's net worth as of June 30, 2005, and
certain other assumptions, PCB Holding estimates that, if the merger is closed on September 30, 2005, the cash
payment per share of PCB Holding common stock will be approximately $8.73. See "DESCRIPTION OF THE
MERGER AGREEMENT - Consideration to be Received in the Merger" on page 29. Preferred share purchase rights
are attached to and trade with shares of German American common stock. Any value attributable to the preferred
share purchase rights is reflected in the value of the common stock.

German American common stock is listed and traded on the NASDAQ National Market under the trading symbol
"GABC." On August __, 2005, the closing price of a share of German American common stock was $_____. Based
on the August __, 2005 closing price for shares of German American common stock, and assuming no downward
adjustment of the cash portion of the merger consideration, a PCB Holding shareholder would receive merger
consideration with a value of $____ for each share of PCB Holding common stock they own. There is no active
public trading market in shares of PCB Holding common stock.

After careful consideration, the board of directors of PCB Holding has determined that the merger is in the best
interests of its shareholders, and unanimously recommends that PCB Holding shareholders vote "FOR'" the proposal
to adopt the merger agreement. The board of directors of PCB Holding strongly supports this strategic combination
between German American and PCB Holding and appreciates your prompt attention to this very important matter.

This proxy statement/prospectus contains information that you should consider in evaluating the merger agreement
and the proposed merger. In particular, you should carefully read the section captioned '"RISK FACTORS"
beginning on page 11 of the enclosed proxy statement/prospectus for a discussion of certain risk factors relating
to the merger agreement and the merger.

We cannot complete the merger unless PCB Holding's shareholders approve the merger agreement and we obtain all
applicable regulatory approvals. Whether or not you plan to attend the special meeting of shareholders of PCB
Holding, please complete and return the enclosed proxy card. Your vote is important. If you do not return your
proxy card, the effect will be a vote against the proposed merger.

[signature]

James G. Tyler

Chairman of the Board of Directors
PCB Holding Company
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or completeness of this proxy
statement/prospectus. Any representation to the contrary is a criminal offense.

The securities to be issued in connection with the merger are not savings or deposit accounts or other
obligations of any bank or nonbank subsidiary of any of the parties, and they are not insured by the Federal
Deposit Insurance Corporation or any other governmental agency.

This proxy statement/prospectus is dated August __, 2005 and is first being mailed to PCB Holding shareholders on or
about August __, 2005.
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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
711 Main Street, Box 810
Jasper, Indiana 47546
Attention: Terri A. Eckerle
Shareholder Relations
(812) 482-1314

In order to ensure timely delivery of these documents, you should make your request by September 7, 2005 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 49.

All information concerning German American and its subsidiaries has been furnished by German American, and all
information concerning PCB Holding has been furnished by PCB Holding.

You should rely only on the information contained or incorporated by reference in this proxy
statement/prospectus to vote on the proposals to PCB Holding'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 August __, 2005. 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 shares of
German American common stock as contemplated by the merger agreement shall create any implication to the
contrary.
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PCB HOLDING COMPANY
819 Main Street
Tell City, Indiana 47586
Notice of Special Meeting of Shareholders
to be held September 14, 2005

A special meeting of shareholders of PCB Holding Company, an Indiana corporation, will be held at 10:00 a.m., local
time, on September 14, 2005 at the Hoosier Heights Country Club, located at Highway 237, Tell City, Indiana. Any
adjournments or postponements of the special meeting will be held at the same location.

At the special meeting, you will be asked to:

1. Consider and vote upon a proposal to adopt the Agreement and Plan of Reorganization, effective as of May 23,
2005, by and among German American Bancorp, an Indiana corporation, PCB Holding Company, an Indiana
corporation, Peoples Community Bank, a federal savings association and wholly-owned subsidiary of PCB Holding,
and First State Bank, Southwest Indiana, an Indiana banking corporation and wholly-owned subsidiary of German
American (including the Plan of Merger which is attached to the merger agreement as Exhibit A). A copy of the
merger agreement is included as Annex A to the accompanying proxy statement/prospectus; and

2. Transact such other business as may be properly presented at the special meeting and any adjournments or
postponements of the special meeting.

The enclosed proxy statement/prospectus describes the merger agreement and the proposed merger in detail. We urge
you to read these materials carefully. The enclosed proxy statement/prospectus forms a part of this notice.

The board of directors of PCB Holding unanimously recommends that PCB Holding shareholders vote "FOR"
the proposal to adopt the merger agreement.

The board of directors of PCB Holding has fixed the close of business on July 20, 2005 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.

Your vote is very important. Your proxy is being solicited by the PCB Holding board of directors. The proposal to
adopt the merger agreement must be approved by the affirmative vote of holders of a majority of the issued and
outstanding shares of PCB Holding common stock in order for the proposed merger to be consummated. Whether or
not you plan to attend the special meeting in person, we urge you to complete and mail the enclosed proxy card, in the
accompanying envelope, which requires no postage if mailed in the United States. You may revoke your proxy at any
time before the special meeting. If you attend the special meeting and vote in person, your proxy vote will not be used.

Under Indiana law, if the merger is completed, PCB Holding shareholders of record who do not vote to adopt the
merger agreement will be entitled to exercise dissenters' rights and obtain payment in cash of the fair value of their
shares of PCB Holding common stock by following the procedures set forth in detail in the enclosed proxy
statement/prospectus. A copy of the applicable Indiana statutory provisions is included as Annex C to the
accompanying proxy statement/prospectus.

By Order of the Board of Directors

Clarke A. Blackford
Secretary
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Tell City, Indiana
August __, 2005
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

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

You are being asked to vote on the approval of a merger agreement that provides for German
American's acquisition of PCB Holding. As a result of the merger, PCB Holding will cease to exist
and you will become a shareholder of German American.

What will I be entitled to receive in the merger?

If the merger is completed, your shares of PCB Holding common stock will be converted into the
right to receive shares of German American common stock and cash. Each share of PCB Holding
common stock will be converted into the right to receive 0.7143 shares of German American
common stock and $9.00 in cash, without interest, subject to possible downward adjustment
(discussed in more detail in the next Q and A). German American will not issue fractional shares in
the merger. Instead, you will receive a cash payment, without interest, for the value of any fraction
of a share of German American common stock that you would otherwise be entitled to receive.
Preferred share purchase rights are attached to and trade with shares of German American common
stock. Any value attributable to the preferred share purchase rights is reflected in the value of the
shares of German American common stock. See "DESCRIPTION OF THE MERGER
AGREEMENT—Consideration to be Received in the Merger" on page 29 and "DESCRIPTION OF
GERMAN AMERICAN EQUITY SECURITIES" on page 37.

Can the merger consideration payable by German American be adjusted?

Yes. The cash payment of $9.00, or the "cash consideration,"” will be decreased in the event that the
net worth of PCB Holding (as adjusted in accordance with the merger agreement) is less than
$4,825,000 as of the end of the month prior to the month in which the closing of the merger occurs.
The adjustment to the cash consideration will be equal to the amount by which $4,825,000 exceeds
the adjusted net worth of PCB Holding, divided by the number of shares of PCB Holding common
stock outstanding at the effective time of the merger. In the event that PCB Holding's adjusted net
worth is equal to or more than $4,825,000, there will not be any adjustment of the amount of the
cash consideration. Based on PCB Holding's net worth as of June 30, 2005, and certain other
assumptions, PCB Holding estimates that, if the merger closes on September 30, 2005, the cash
payment per share of PCB Holding common stock will be approximately $8.73. See
"DESCRIPTION OF THE MERGER AGREEMENT - Consideration to be Received in the Merger"
on page 29.

Can I receive fractional shares of German American common stock for my shares of PCB
Holding common stock?

No. You will not receive any fractional shares of German American common stock. Instead of
fractional shares, you will receive a cash payment in an amount equal to the product of (i) the
fraction of a share of German American common stock to which you are entitled, multiplied by
(ii) the NASDAQ Official Closing Price of a share of German American common stock as provided
by NASDAAQ on the last trading day before the closing date of the merger.

Am I entitled to dissenters' rights?

Yes. Indiana law provides you with dissenters' rights in the merger. This means that you are legally
entitled to receive payment in cash of the fair value of your shares, excluding any appreciation in

12
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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 PCB Holding at or before the special meeting
of PCB Holding shareholders and you must not vote in favor of the merger. Notices should be
addressed to Carl D. Smith, PCB Holding Company, 8§19 Main Street, Tell City, Indiana 47586.
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 16.

13
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Why do PCB Holding and German American want to merge?

PCB Holding believes that the proposed merger will provide PCB Holding 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 PCB
Holding 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
"DESCRIPTION OF THE MERGER—German American's Reasons for the Merger" on page 20 and
"DESCRIPTION OF THE MERGER—PCB Holding's Reasons for the Merger and Recommendation
of the Board of Directors" on page 19.

What vote is required to adopt the merger agreement?

Holders of a majority of the issued and outstanding shares of PCB Holding common stock must vote
in favor of the proposal to adopt the merger agreement. All of PCB Holding's directors who own
shares of PCB Holding common stock have agreed to vote their shares in favor of the merger at the
special meeting. The directors owned 26,611 of the outstanding shares of PCB Holding common
stock, or approximately 8.1%, on the record date for the special meeting, not including shares that
may be acquired upon the exercise of stock options. German American shareholders will not be
voting on the merger agreement. See "DESCRIPTION OF THE MERGER—Interests of Certain
Persons in the Merger" on page 27.

When and where is the PCB Holding special meeting?

The special meeting of PCB Holding shareholders is scheduled to take place at the Hoosier Heights
Country Club, located at Highway 237, Tell City, Indiana 47586, at 10:00 a.m., local time, on
September 14, 2005.

Who is entitled to vote at the PCB Holding special meeting?

Holders of shares of PCB Holding common stock at the close of business on July 20, 2005, which is
the record date, are entitled to vote on the proposal to adopt the merger agreement. As of the record
date, 328,265 shares of PCB Holding common stock were outstanding and entitled to vote.

If I plan to attend the PCB Holding special meeting in person, should I still grant my proxy?

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

What is the recommendation of the PCB Holding board of directors?
The PCB Holding board of directors has determined that the merger agreement and the merger
contemplated by the merger agreement are advisable, fair to, and in the best interests of, PCB

Holding and its shareholders. Therefore, the PCB Holding board of directors unanimously
recommends that you vote "FOR" the proposal to adopt the merger agreement.

14
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0: What do I need to do now to vote my shares of PCB Holding common stock?

A: After you have carefully read and considered the information contained in this proxy
statement/prospectus, please complete, sign, date and mail your proxy form in the enclosed return
envelope as soon as possible. This will enable your shares to be represented at the special meeting.
You may also vote in person at the special meeting. If you do not return a properly executed proxy
form and do not vote at the special meeting, this will have the same effect as a vote against the
adoption of the merger agreement. If you sign, date and send in your proxy form, but you do not
indicate how you want to vote, your proxy will be voted in favor of adoption of the merger
agreement. You may change your vote or revoke your proxy prior to the special meeting by filing
with the Secretary of PCB Holding a duly executed revocation of proxy, submitting a new proxy
form with a later date, or voting in person at the special meeting.

0: If my shares are held in ''street name'' by my broker, will my broker automatically vote my shares
for me?
A: No. Your broker will not be able to vote your shares of PCB Holding 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.

0: What are the tax consequences of the merger to me?

A: German American and PCB Holding 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:

. PCB Holding shareholders will recognize gain (but not loss) in an
amount equal to the lesser of (i) the amount of cash received in the
merger and (ii) the excess, if any, of (a) the sum of the amount of cash
and the fair market value of the shares of German American common
stock received in the merger over (b) the PCB Holding shareholder's
aggregate tax basis in its shares of PCB Holding common stock
surrendered in exchange for shares of German American common stock
and cash; and

. PCB Holding shareholders will recognize gain or loss, if any, on any
fractional shares of German American common stock for which cash is
received.

To review the tax consequences of the merger to PCB Holding shareholders in greater detail, please see the

section "DESCRIPTION OF THE MERGER—Tax Consequences of the Merger" beginning on page 24.

Q: When is the merger expected to be completed?

16



Edgar Filing: GERMAN AMERICAN BANCORP - Form S-4/A

We will try to complete the merger as soon as possible. Before that happens, the merger agreement must be
adopted by PCB Holding's shareholders and we must obtain the necessary regulatory approvals. Assuming
shareholders vote at least a majority of the issued and outstanding shares of PCB Holding common stock in
favor of the merger agreement and we obtain the other necessary approvals, we expect the merger to close
on September 30, 2005 and to be effective on October 1, 2005.

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

Yes. The transaction must receive the required regulatory approvals, and there are other customary closing
conditions that must be satisfied. To review the conditions of the merger in more detail, see

"DESCRIPTION OF THE MERGER AGREEMENT—Conditions to Completion of the Merger" on page 34.

17



Edgar Filing: GERMAN AMERICAN BANCORP - Form S-4/A

How do I exchange my PCB Holding stock certificates?

Promptly following the merger, German American's transfer agent will send you a letter indicating how
and where to surrender your stock certificates in exchange for the merger consideration. Please do not
send your PCB Holding stock certificates with your proxy card.

Who can answer my other questions?
If you have more questions about the merger, or how to submit your proxy, or if you need additional copies

of this proxy statement/prospectus or the enclosed proxy form, you should contact Carl D. Smith, President
of PCB Holding Company, at (812) 547-7094.

18
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SUMMARY

This summary highlights selected information in this proxy statement/prospectus and may not contain all of the
information important to you. To understand the merger more fully, you should read this entire document carefully,
including the annexes and the documents referred to in this proxy statement/prospectus. A list of the documents
incorporated by reference appears on page 49.

The Companies

German American Bancorp (page 37)
711 Main Street, Box 810

Jasper, Indiana 47546

(812) 482-1314

German American Bancorp is a financial services holding company based in Jasper, Indiana. German American's
common stock is listed on the NASDAQ National Market under the symbol "GABC." German American operates five
affiliated community banks with 26 retail banking offices in the eight contiguous Southwestern Indiana counties of
Daviess, Dubois, Gibson, Knox, Martin, Perry, Pike, and Spencer. German American also operates a trust, brokerage
and financial planning subsidiary, which operates from the banking offices of the bank subsidiaries, and two insurance
agencies with five insurance agency offices throughout its market area. German American's lines of business include
retail and commercial banking, mortgage banking, comprehensive financial planning, full service brokerage and trust
administration, title insurance, and a full range of personal and corporate insurance products. At June 30, 2005,
German American's consolidated total assets were approximately $909.2 million, its consolidated total deposits were
approximately $709.6 million and its consolidated total shareholder's equity was approximately $83.7 million.

PCB Holding Company (page 38)
819 Main Street

Tell City, Indiana 47586

(812) 547-7094

PCB Holding Company, an Indiana corporation, is a savings and loan holding company headquartered in Tell City,
Indiana. Its primary business is operating its subsidiary, Peoples Community Bank, a federal savings association with
an office in Tell City, Indiana, which operates as a traditional savings association, specializing in single-family
residential mortgage lending and savings deposits. The business consists primarily of attracting retail deposits from
the general public and using those funds to originate real estate loans, which are held for long-term investment
purposes. As of June 30, 2005, PCB Holding had consolidated total assets of approximately $35.2 million, deposits of
approximately $28.0 million and shareholder's equity of approximately $5.1 million.

Special Meeting of Shareholders; Required Vote (page 14)

The special meeting of PCB Holding shareholders is scheduled to be held at the Hoosier Heights Country Club,
located at Highway 237, Tell City, Indiana 47586, at 10:00 a.m., local time, on September 14, 2005. At the PCB
Holding special meeting, you will be asked to vote on a proposal to adopt the merger agreement. Only PCB Holding
shareholders of record as of the close of business on July 20, 2005 are entitled to notice of, and to vote at, the PCB
Holding special meeting and any adjournments or postponements of the PCB Holding special meeting.

Adoption of the merger agreement requires the affirmative vote of holders of a majority of the issued and outstanding
shares of PCB Holding common stock. As of the record date, there were 328,265 shares of PCB Holding common
stock outstanding. The directors and executive officers of PCB Holding (and their affiliates), as a group, beneficially
owned 29,175 shares of PCB Holding common stock, representing approximately 8.9% of the outstanding shares of
PCB Holding common stock as of the record date. This amount does not include shares that may be acquired upon the
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exercise of stock options. The directors of PCB Holding, who collectively own 26,611 shares of PCB Holding
common stock (or approximately 8.1% of the outstanding shares), have agreed to vote their shares in favor of the
merger at the special meeting. No approval of the merger or merger agreement by German American shareholders is
required.

5.
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The Merger and the Merger Agreement (pages 18 and 29)

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

What PCB Holding Shareholders Will Receive in the Merger (page 29)

If the merger is completed, shares of PCB Holding common stock that you own immediately before the completion of
the merger will be converted into the right to receive shares of German American common stock and cash. For each
share of PCB Holding common stock that you own, you will receive 0.7143 shares of German American common
stock and $9.00 in cash, subject to possible downward adjustment pursuant to the merger agreement. Based on PCB
Holding's net worth as of June 30, 2005, and certain other assumptions, PCB Holding estimates that, if the
merger closes on September 30, 2005, the cash payment per share of PCB Holding common stock will be
approximately $8.73. See "DESCRIPTION OF THE MERGER AGREEMENT - Consideration to be Received in the
Merger" on page 29. Preferred share purchase rights are attached to and trade with shares of German American
common stock. Any value attributable to the preferred share purchase rights is reflected in the value of the shares of
German American common stock. For a description of the preferred share purchase rights, see "DESCRIPTION OF
GERMAN AMERICAN EQUITY SECURITIES" on page 37.

You will not receive fractional shares of German American common stock in the merger. Instead, you will receive a
cash payment for any fractional shares in an amount equal to the product of (i) the fraction of a share of German
American common stock to which you are entitled, multiplied by (ii) the NASDAQ Official Closing Price of a share
of German American common stock on the last trading day before the closing date of the merger.

Opinion of PCB Holding's Financial Advisor (page 21)

In connection with the merger, the PCB Holding board of directors received an oral and a written opinion, dated May
23, 2005, from PCB Holding's financial advisor, Keefe, Bruyette & Woods, Inc., which we refer to as KBW, 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 shares of PCB Holding common stock in the proposed merger was
fair, from a financial point of view, to those holders. The full text of KBW's written opinion, which sets forth, among
other things, the assumptions made, procedures followed, matters considered and limitations on the review undertaken
by KBW in rendering its opinion, is attached to this document as Annex B. We encourage you to read the entire
opinion carefully. The opinion of KBW is directed to the PCB Holding board of directors and does not
constitute a recommendation to any PCB Holding shareholder as to how to vote at the PCB Holding special
meeting or any other matter relating to the proposed merger.

Recommendation of PCB Holding Board of Directors (page 19)

The PCB Holding board of directors has unanimously approved the merger agreement and the proposed merger. The
PCB Holding board believes that the merger agreement, including the merger contemplated by the merger agreement,

is advisable and fair to, and in the best interests of, PCB Holding and its shareholders, and therefore unanimously
recommends that PCB Holding shareholders vote ""FOR'" the proposal to adopt the merger agreement. In its
reaching this decision, PCB Holding's board of directors considered many factors, which are described in the section
captioned "DESCRIPTION OF THE MERGER—PCB Holding's Reasons for the Merger and Recommendation of the
Board of Directors" beginning on page 19.

Regulatory Approvals (page 27)
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Under the terms of the merger agreement, the merger cannot be completed until German American receives the
necessary regulatory approval, if any, of the Board of Governors of the Federal Reserve System. German American
submitted a notice to the Federal Reserve on July 18, 2005, seeking a waiver of the requirement to file an application
under the Bank Holding Company Act. The Federal Reserve subsequently waived the requirement that German
American submit an application seeking Federal Reserve approval of the merger.

-6-
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In addition, a condition to the parties' respective obligations to consummate the merger is that First State Bank and
Peoples Community Bank receive the necessary regulatory approvals for the merger of Peoples Community Bank
with and into First State Bank. First State Bank and Peoples Community Bank submitted an application to the Federal
Deposit Insurance Corporation on July 18, 2005. In addition, First State Bank also submitted an application to the
Indiana Department of Financial Institutions on July 18, 2005.

Conditions to the Merger (page 34)
The completion of the merger is subject to the fulfillment of a number of conditions, including:

* adoption of the merger agreement at the special meeting by at a majority of the issued and outstanding shares of PCB
Holding common stock;

* approval of the transaction by the appropriate regulatory authorities; and

* the representations and warranties made by the parties in the merger agreement must be true as of the closing date of
the merger, except for such changes as have not had, and can not reasonably be expected to have, any effect that is
material and adverse to the financial position, results of operations or business of the relevant party.

Termination (page 35)

The merger agreement may be terminated by mutual consent of German American or PCB Holding at any time prior
to the effective time. Additionally, subject to conditions and circumstances described in the merger agreement, either
German American or PCB Holding may terminate the merger agreement if, among other things, any of the following
occur:

* the merger has not been consummated by March 31, 2006;
* PCB Holding shareholders do not adopt the merger agreement at the PCB Holding special meeting;

* there is a breach by the other party of any representation or warranty contained in the merger agreement (other than
those breaches that do not have a material adverse effect on the other party), which cannot be cured, or has not been
cured within 30 days after the giving of written notice to such party of such breach; or

* there is a breach by the other party in any material respect of any of the 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.

Termination Fee (page 36)

Under certain circumstances described in the merger agreement, German American may demand from PCB Holding a
$410,000 termination fee.

Interests of Officers and Directors in the Merger That are Different From Yours (page 27)

You should be aware that some of PCB Holding's directors and officers may have interests in the merger that are
different from, or in addition to, the interests of PCB Holding's shareholders generally. PCB Holding's board of
directors was aware of these interests and took them into account in approving the merger. For example, German
American and PCB Holding have entered into agreements with Carl D. Smith and Clarke A. Blackford that terminate
their existing employment agreements in exchange for a cash payment. First State Bank has also entered into an
employment agreement with Mr. Smith that will take effect upon completion of the merger and German American has
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entered into a non-compete agreement with Mr. Blackford under which he will receive payments over a period of
three years. In addition, the merger agreement obligates First State Bank to appoint Daniel P. Lutgring, Mark L. Ress
and James G. Tyler, all currently directors of PCB Holding, to the board of directors of First State Bank.

-
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German American is also obligated under the merger agreement to provide continuing indemnification to the directors
and officers of PCB Holding and its subsidiaries as provided in their respective articles of incorporation or by-laws (or
comparable organization documents), and to provide such directors and officers with directors' and officers' liability
insurance for a period of six years, subject to certain conditions set forth in the merger agreement.

Accounting Treatment of the Merger (page 24)

The merger will be accounted for as a purchase transaction in accordance with U.S. generally accepted accounting
principles.

Certain Differences in Shareholder Rights (page 41)

When the merger is completed, PCB Holding shareholders, whose rights are governed by Indiana law and PCB
Holding's articles of incorporation and by-laws, will become German American shareholders and their rights will be
governed by Indiana law, and by German American's articles of incorporation and by-laws.

Dissenters' Rights (page 16)

PCB Holding shareholders may dissent from the merger and, upon complying with the requirements of Indiana law,
receive cash in the amount of the fair value of their shares instead of shares of German American common stock and
cash.

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.

Tax Consequences of the Merger (page 24)

German American and PCB Holding 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:

* PCB Holding shareholders will recognize gain (but not loss) in an amount equal to the lesser of (i) the amount of
cash received in the merger and (ii) the excess, if any, of (a) the sum of the amount of cash and the fair market value
of the shares of German American common stock received in the merger over (b) the PCB Holding shareholder's
aggregate tax basis in its shares of PCB Holding common stock surrendered in exchange for shares of German
American common stock and cash; and

* PCB Holding shareholders will recognize gain or loss, if any, on any fractional shares of German American common
stock for which cash is received.

To review the tax consequences of the merger to PCB Holding shareholders in greater detail, please see the section
"DESCRIPTION OF THE MERGER—Tax Consequences of the Merger" beginning on page 24.

_8-
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SELECTED HISTORICAL FINANCIAL DATA OF GERMAN AMERICAN

German American is providing the following information to aid in your analysis of the financial aspects of the merger.
This information was derived from the audited financial statements as of and for the fiscal years December 31, 2004
through 2000 and from the unaudited financial statements as of and for the six months ended June 30, 2005 and 2004.
In the opinion of German American's management, the unaudited interim financial information reflects all
adjustments, consisting only of normal and recurring adjustments, necessary for a fair presentation of German
American's results of operations and financial condition as of and for the six months ended June 30, 2005 and 2004.
Results for interim periods should not be considered indicative of results for any other periods or the full year.

This information is only a summary. You should read it along with German American's historical financial statements
and related notes and the section titled "Management's Discussion and Analysis of Financial Condition and Results of
Operations" contained in German American's annual reports and quarterly reports, and other information on file with
the Securities and Exchange Commission and incorporated by reference into this proxy statement/prospectus. See
"WHERE YOU CAN FIND MORE INFORMATION" on page 49.

(in thousands)

Summary of
Operations:
Interest Income
Interest Expense

Net Interest Income
Provision for Loan
Losses

Net Interest Income
after Provision for
Loan Losses
Non-interest Income
Non-interest Expense

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

December 31,

2004 2003

$ 47,710 $ 50,619 $
16,471 21,084
31,239 29,535
2,015 811
29,224 28,724
9,620 12,934
30,609 32,219
8,235 9,439
996 1,271
$ 7239 $ 8,168 $
$ 942,094 $ 925946 $
629,793 611,866
750,383 717,133
69,941 76,8802
3
83,669 83,126

2002
60,494
28,492
32,002

1,115

30,887
9,509
28,967

11,429
1,987

9,442

957,005
610,741
707,194
121,687

104,519

2001
$ 71,069
38,917
32,152

660

31,492
9,772
29,308

11,956
2,763

$ 9,193

$ 1,015,111
657,166
726,874
156,726

102,209

2000
$ 79,319 $
45,646
33,673

2,231

31,442
2,5434)
28,238

5,747
459

$ 5288 §$

$ 1,079,808 $
@
709,744
735,570
182,370

97,260

Six Months Ended

June 30,
2005 2004

24,176 $ 23,664

8,202 8,451
15,974 15,213
1,173 1,240
14,801 13,973
7,198 6,918
15,646 15,714
6,353 5,177
1,534 893
4819 $ 4,284
909,227 $ 930,459
625,443 621,216
709,598 722,058
60,834 79,273
83,689 80,524
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Per Share Data®):

Net Income $ 066 $ 0.73® $ 079 $ 076 $ 044 $ 044 $ 0.39
Cash Dividends 0.56 0.53 0.51 0.48 0.45 0.28 0.28
Book Value at C)

Period-end $ 7.68 % 7.60 $ 872 % 844 % 805 $ 773 $ 7.39

(1In 2004, German American recognized a $3.7 million non-cash pre-tax charge (which reduced non-interest income)
for the other-than-temporary decline in value of its Federal Home Loan Mortgage Corp. and Federal National
Mortgage Association preferred stock portfolio.

@1n 2003, German American prepaid $40.0 million of Federal Home Loan Bank borrowings within its mortgage
banking segment. The prepayment fees associated with the extinguishment of these borrowings totaled $1.9 million.

()In March 2003, German American purchased 1,110,444 (approximately 9% of the number of shares that were then
outstanding) of its common shares at $19.05 per share pursuant to a self tender offer at a total cost, including fees
and expenses incurred in connection with the offer, of approximately $21.4 million.

#1In 2000, German American reclassified $69.8 million of sub-prime, out-of-market residential mortgage loans as
held-for-sale. The difference between book value and market value resulted in a $5.2 million allowance for market
loss on loans held-for-sale.

()Share and per share data exclude the dilutive effect of stock options and have been retroactively adjusted to give
effect to stock dividends.
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PER SHARE EQUIVALENT INFORMATION

The following table shows information about our book value per share, cash dividends per share and diluted earnings
per share. The historical per share information is derived from audited financial statements as of and for the year
ended December 31, 2004 and unaudited financial statements for the six months ended June 30, 2005. The
information listed as "per equivalent PCB Holding share" was obtained by multiplying the historical amounts for
German American by an exchange ratio of 0.7143. We present this information to reflect the fact that PCB Holding
shareholders will receive 0.7143 shares of German American common stock for each share of PCB Holding common
stock exchanged in the merger. The per equivalent PCB Holding share amounts do not reflect the cash payment of
$9.00 per share of PCB Holding common stock (subject to possible downward adjustment) that will be received by
holders of shares of PCB Holding common stock in addition to the shares of German American common stock. Based
on PCB Holding's net worth as of June 30, 2005, and certain other assumptions, PCB Holding estimates that, if the
merger is closed on September 30, 2005, the cash payment per share of PCB Holding common stock will be
approximately $8.73. See "DESCRIPTION OF THE MERGER AGREEMENT - Consideration to be Received in the
Merger" on page 29.

Per Equivalent

Share of PCB
German Holding

American PCB Holding Common Stock
Earnings per share
Year Ended December 31, 2004 $ 0.66 $ 0.17 $ 0.47
Six Months Ended June 30, 2005 $ 044 $ 021 $ 0.31
Diluted earnings per share
Year Ended December 31, 2004 $ 0.66 $ 0.17 $ 0.47
Six Months Ended June 30, 2005 $ 044 $ 020 $ 0.31
Cash dividends per share
Year ended December 31, 2004 $ 0.56 $ 024 $ 0.40
Six Months Ended June 30, 2005 $ 028 $ 012 $ 0.20
Book value per share
At December 31, 2004 $ 7.68 $ 1547 $ 5.49
At June 30, 2005 $ 773 % 15.56 $ 5.52

The following table shows the closing price per share of German American common stock and the equivalent price
per share of PCB Holding common stock, giving effect to the merger on May 23, 2005, which is the last day on which
shares of German American common stock traded preceding the public announcement of the proposed merger, and on
August __, 2005, the most recent practicable date prior to the mailing of this proxy statement/prospectus. The
equivalent price per share of PCB Holding common stock was computed by multiplying the price of a share of
German American common stock by 0.7143, the exchange ratio of the merger, and adding the cash payment of $9.00
per share of PCB Holding common stock (subject to downward adjustment) that will also be paid to PCB Holding
shareholders as part of the merger consideration. Based on PCB Holding's net worth as of June 30, 2005, and certain
other assumptions, PCB Holding estimates that, if the merger is closed on September 30, 2005, the cash payment per
share of PCB Holding common stock will be approximately $8.73. See "DESCRIPTION OF THE MERGER
AGREEMENT - Consideration to be Received in the Merger" on page 29.
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German Equivalent Price
American Per Share of
Common Stock PCB Holding
Common Stock

$ 13.61 $ 18.72

$ _ 3 _
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RISK FACTORS

In addition to the other information included in this proxy statement/prospectus, you should consider carefully the risk
factors described below in deciding how to vote. You should keep these risk factors in mind when you read
forward-looking statements in this document and in the documents incorporated by reference into this document.
Please refer to the section of this proxy statement/prospectus titled "Caution About Forward-Looking Statements"
beginning on page 13.

The value of shares of German American common stock to be received by PCB Holding shareholders will
fluctuate and the cash payment may vary.

The number of shares of German American common stock issued pursuant to the merger for each share of PCB
Holding common stock is fixed. The market price of shares of German American common stock at the time of
completion of the merger may vary from its market price at the date of this document and at the date of the special
meeting of PCB Holding shareholders. For example, during the period beginning on May 23, 2005, which was the last
full trading day prior to the announcement of the merger agreement, and ending on August ___, 2005, the most recent
practical date prior to the mailing of this proxy statement/prospectus, shares of German American common stock
traded in a range from a low of [$12.50] to a high of [$14.47] and ended that period at $___.

It is possible that a significant period of time may pass after the PCB Holding special meeting before the closing date
of the merger. At the time of the meeting, PCB Holding shareholders will not know the exact value of the shares of
German American common stock that will be issued in connection with the merger. Additionally, PCB Holding
shareholders may not know whether or not the $9.00 per share cash consideration will be downwardly adjusted as a
result of PCB Holding's net worth, as adjusted, or the amount of such adjustment, if any. Based on PCB Holding's net
worth as of June 30, 2005, and certain other assumptions, PCB Holding estimates that, if the merger is closed on
September 30, 2005, the cash payment per share of PCB Holding common stock will be approximately $8.73. See
"DESCRIPTION OF THE MERGER AGREEMENT - Consideration to be Received in the Merger" on page 29.

Shareholders of PCB Holding are urged to obtain current market quotations for shares of German American common
stock.

German American and PCB Holding may be unable to obtain the regulatory approvals required to complete
the merger (including the merger of our subsidiary banks) or, in order to do so, German American may be
required to comply with material restrictions or conditions.

See "DESCRIPTION OF THE MERGER — Regulatory Matters Relating to the Merger" on page 27 for a description of
the regulatory approvals necessary in connection with the merger and in connection with the merger of our subsidiary
banks. These approvals may not be obtained, in which case the required conditions to closing will not be satisfied.
Additionally, if all such approvals are obtained and the conditions are satisfied, they may require German American to
comply with material restrictions or conditions, which, if accepted by German American, may be burdensome.

German American may be unable to successfully integrate PCB Holding's operations and retain PCB
Holding's employees.

The merger involves the integration of two companies that have previously operated independently. The difficulties of
combining the operations of the two companies include:

* integrating personnel with diverse business backgrounds;
* combining different corporate cultures; and
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* retaining key employees.

The process of integrating operations could cause an interruption of, or loss of momentum in, the activities of the
business and the loss of key personnel. The integration of the two companies will require the experience and expertise
of certain key employees of PCB Holding who are expected to be retained by German American. German American
may not be successful in retaining these employees for the time period necessary to successfully integrate PCB
Holding's operations with those of German American. The diversion of management's attention and any delays or
difficulties encountered in connection with the merger and the integration of the two companies' operations could have
an adverse effect on the business and results of operation of German American following the merger.

-11-
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The business of the combined company will be subject to risks currently affecting the businesses of German
American and PCB Holding.

After the completion of the merger, the business of the combined company, as well as the price of shares of German
American common stock, will be subject to numerous risks currently affecting the businesses of German American
and PCB Holding. For a discussion of German American's business and of certain risks associated with
forward-looking statements that German American has from time to time made in its SEC filings, see the section
entitled "Forward-Looking Statements and Associated Risks" included in Item 1 of German American's Annual
Report on Form 10-K for the fiscal year ended December 31, 2004 and in Part I, Item 2, of its Quarterly Report on
Form 10-Q for the quarter ended June 30, 2005, and in German American's future filings with the U.S. Securities and
Exchange Commission (which is referred to as the SEC) that are incorporated by reference in this proxy
statement/prospectus.

If the merger is not completed, PCB Holding will have incurred substantial expe