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Indianapolis, Indiana  46220
(317) 757-5570

Fax:  (317) 757-5570

Approximate date of commencement of proposed sale to the public:  From time to time after the effective date of this
registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  þ

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

If this Form is a post-effective amendment filed pursuant to Rule 462(c) 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.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  ¨ Accelerated filer  x
Non-accelerated filer  ¨ Smaller reporting

company  ¨
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be

Registered
Amount to be Registered
(1)(2)(3)

Proposed Maximum
Offering Price
Per Unit (3)

Proposed Maximum
Aggregate Offering
Price (3)(4)(5)

Amount of
Registration Fee
(3)

Common shares, no par
value
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Preferred shares, no par
value (6)
Debt securities (7)
Warrants
Depositary shares (6)
Units (8)
Purchase contracts (9)
TOTAL $ 100,000,000 $ 11,610

(1)Also includes an indeterminate number of shares of each identified class as may be issued by the Registrant upon
exercise, conversion or exchange of any securities that provide for such issuance.  Except as provided in Rule
426(b) under the Securities Act, in no event will the aggregate offering price of all types of securities issued by the
Registrant pursuant to this registration statement exceed $100,000,000.

(2)Pursuant to Rule 416 under the Securities Act, this registration statement also covers any additional securities that
may be offered or issued in connection with any stock split, stock dividend or similar transaction.

(3)Pursuant to General Instruction II.D. of Form S-3, the table lists each of the classes of securities being registered
and the aggregate proceeds to be raised, but does not specify by each class information as to the amount to be
registered, proposed maximum offering price per unit, and proposed maximum aggregate offering price.

(4)The proposed maximum aggregate offering price has been estimated solely to calculate the registration fee in
accordance with Rule 457(o) under the Securities Act.

(5)Includes consideration received by us, if applicable, for registered securities that are issuable upon exercise,
conversion or exchange of other registered securities.

(6)If fractional preferred shares registered hereunder are offered, depositary shares, evidenced by depositary receipts,
will be issued to the depositary under any such agreement.

(7)May consist of one or more series of senior or subordinated debt.  If any debt securities are issued at an original
issue discount, then such greater amount as may be sold for an initial aggregate offering price up to the proposed
maximum aggregate offering price.

(8)Each unit will be issued under a unit agreement or indenture and will represent an interest in two or more
securities, which may or may not be separable from one another.

(9)The purchase contracts may require the holder thereof to purchase or sell common shares, preferred shares, debt
securities, or depositary shares of the Registrant.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the Registrant files a further amendment which specifically states that this registration statement is
to become effective in accordance with Section 8(a) of the Securities Act or until the registration statement becomes
effective on the date the Commission, acting under Section 8(a), determines.
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The information in this prospectus is not complete and may be changed.  We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective.  This prospectus is not an offer
to sell these securities, and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to Completion, dated July 29, 2011
PROSPECTUS

GERMAN AMERICAN BANCORP, INC.

$100,000,000

Common Shares
Preferred Shares
Debt Securities

Warrants
Depositary Shares

Units
Purchase Contracts

We may offer and sell from time to time, together or separately, in one or more offerings, any combination of the
securities listed above.  The securities we may offer may be convertible into or exchangeable for other securities.  The
maximum aggregate initial public offering price of the securities offered through this prospectus is $100,000,000.

This prospectus provides a general description of these securities.  We will provide the specific terms of the securities
offered in supplements to this prospectus.  This prospectus may not be used to sell securities unless accompanied by a
prospectus supplement.  The prospectus supplement and any related free writing prospectus may also add, update or
change information contained in this prospectus.  Please read this prospectus, the applicable prospectus supplement
and any related free writing prospectus, as well as any documents incorporated by reference in this prospectus or any
prospectus supplement, carefully before you invest in any of our securities.

Our common shares are quoted on the NASDAQ Global Select Market, under the symbol “GABC.”  On _____, 2011,
the NASDAQ Official Closing Price of our common shares was $__.__ per share.  None of the other securities that we
may offer are currently traded on any securities exchange.  You are urged to obtain current market quotations of the
common shares.

We may offer and sell the securities on a continuous or delayed basis, through agents, dealers or underwriters, or
directly to purchasers.  The prospectus supplement for each offering of securities will describe in detail the plan of
distribution for that offering.  If agents or any dealers or underwriters are involved in the sale of the securities, the
applicable prospectus supplement will set forth the names of the agents, dealers or underwriters and any applicable
commissions or discounts.  Net proceeds from the sale of securities will be set forth in the applicable prospectus
supplement.  For general information about the distribution of securities offered, please see “Plan of Distribution” in this
prospectus.

Investing in our securities involves risks.  You should carefully consider the risk factors referred to on page 3 of this
prospectus and set forth in the documents incorporated or deemed incorporated by reference into this prospectus and
in the applicable prospectus supplement or free writing prospectus before making any decision to invest in our
securities.
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Neither the Securities and Exchange Commission nor any state securities commission or regulatory body has
approved or disapproved of these securities or determined if this prospectus is truthful or complete.  Any
representation to the contrary is a criminal offense.

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

The date of this Prospectus is                      , 2011
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No dealer, salesperson or other person has been authorized to give any information or to make any representations in
connection with the offer made by this prospectus or any prospectus supplement or any free writing prospectus other
than those contained in, or incorporated by reference in, this prospectus or any prospectus supplement or related free
writing prospectus, and if given or made, such information or representations must not be relied upon as having been
authorized by us or any agent, underwriter or dealer.  This prospectus, any prospectus supplement or any free writing
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prospectus does not constitute an offer to sell or a solicitation of any offer to buy any securities in any jurisdiction to
any person to whom it is unlawful to make an offer or solicitation in such jurisdiction.  The delivery of this
prospectus, any prospectus supplement or any free writing prospectus or any sale of a security at any time does not
imply that the information contained herein or therein is correct as of any time subsequent to their respective dates.

i
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the “SEC”) using a “shelf” registration process.  Under this shelf registration process, we may sell any
combination of the securities described in this prospectus as being offered, from time to time in one or more offerings,
up to a total dollar amount of $100,000,000.

This prospectus provides you with a general description of the securities we may offer.  Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about all of the terms of that
offering.  We may also authorize one or more free writing prospectuses to be provided to you that may contain
material information relating to that offering.  The applicable prospectus supplement (and any related free writing
prospectus that we may authorize to be provided to you) may also add, update or change information contained in this
prospectus or in the documents that we have incorporated by reference.  This prospectus does not contain all of the
information set forth in the registration statement and the exhibits to the registration statement.  You should read this
prospectus and the applicable prospectus supplement and any related free writing prospectus together with additional
information from the sources described in “Where You Can Find More Information” and “Incorporation of Certain
Documents by Reference” in this prospectus.  You should not assume that the information in this prospectus, the
prospectus supplements, any free writing prospectus or any document incorporated by reference is accurate as of any
date other than the date of the applicable document.

You should rely only on the information provided or incorporated by reference in this prospectus, any free writing
prospectus and any prospectus supplement, if applicable.  We have not authorized anyone to provide you with
different information.

References to “we,” “us,” “our,” “German American” or the “Company” refer to German American Bancorp, Inc. and its directly
or indirectly owned subsidiaries, unless the context otherwise requires.  The term “you” refers to a prospective investor.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain of the statements made in this prospectus, including information incorporated herein by reference to other
documents, are “forward-looking statements” within the meaning and protections of Section 27A of the Securities Act of
1933, as amended and Section 21E of the Securities Exchange Act of 1934, as amended.  Such forward-looking
statements can include statements about the Company’s net interest income or net interest margin; adequacy of
allowance for loan losses, and the quality of the Company’s loans, investment securities and other assets; simulations
of changes in interest rates; litigation results; dividend policy; acquisitions or mergers; estimated cost savings, plans
and objectives for future operations; and expectations about the Company’s financial and business performance and
other business matters as well as economic and market conditions and trends.

All statements other than statements of historical fact, including statements regarding our financial position, business
strategy and the plans and objectives of our management for future operations, are forward-looking statements.  You
can identify these forward-looking statements through our use of words such as “may”, “will”, “anticipate”, “assume”, “should”,
“indicate”, “would”, “believe”, “contemplate”, “expect”, “estimate”, “continue”, “plan”, “point to”, “project”, “could”, “intend”, “target”, and
other similar words and expressions of the future.

Actual results may differ materially, and adversely or positively, from the expectations of the Company that are
expressed or implied by any forward-looking statement.  Risks, uncertainties, and factors that could cause the
Company’s actual results to vary materially from those expressed or implied by any forward-looking statement include
but not limited to:
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• the unknown future direction of interest rates and the timing and magnitude of any changes in interest rates;

• changes in competitive conditions;

•the introduction, withdrawal, success and timing of asset/liability management strategies or of mergers and
acquisitions and other business initiatives and strategies;

• changes in customer borrowing, repayment, investment and deposit practices;

• changes in fiscal, monetary and tax policies;

• changes in financial and capital markets;

•deterioration in general economic conditions, either nationally or locally, resulting in, among other things, credit
quality deterioration;

1
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•capital management activities, including possible future sales of new securities, or possible repurchases or
redemptions by the Company of outstanding debt or equity securities;

•risks of expansion through acquisitions and mergers, such as unexpected credit quality problems of the acquired
loans or other assets, unexpected attrition of the customer base of the acquired institution or branches, and difficulties
in integration of the acquired operations;

• factors that may cause the Company to incur impairment charges on its investment securities;

• the impact, extent and timing of technological changes;

• claims and litigation liabilities, including related costs, expenses, settlements and judgments, or the outcome
of matters before regulatory agencies, whether pending or commencing in the future;

• actions of the Federal Reserve Board;

• changes in accounting principles and interpretations;

• potential increases of federal deposit insurance premium expense, and possible future special assessments of
FDIC premiums, either industry wide or specific to the Company’s banking subsidiary;

•actions of the regulatory authorities under the Dodd-Frank Wall Street Reform and Consumer Protection Act and the
Federal Deposit Insurance Act and other possible legislative and regulatory actions and reforms; and

•the continued availability of earnings and excess capital sufficient for the lawful and prudent declaration and
payment of cash dividends; and

•other factors and risks described under “Risk Factors” in our Annual Report on Form 10-K for the year ended
December 31, 2010 and in any of our subsequent reports that we have made or make with the SEC under the
Exchange Act.

Because such forward-looking statements are subject to risks and uncertainties, actual results may differ materially
from those expressed or implied by such statements.  The foregoing list of important factors is not exclusive and you
are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this
document or, in the case of documents incorporated by reference, the dates of those documents.  We do not undertake
to update any forward-looking statements, whether written or oral, that may be made from time to time by or on
behalf of us.

THE COMPANY

We are a NASDAQ-traded (symbol: GABC) financial services holding company based in Jasper, Indiana.   We were
incorporated under Indiana law in 1982, and are registered as a bank holding company with the Board of Governors of
the Federal Reserve System under the Bank Holding Company Act of 1956, as amended.

Our primary activity consists of owning and supervising our deposit-taking subsidiary, a state-chartered Indiana bank
that has a name (German American Bancorp) that is similar to ours.  Our bank subsidiary was chartered in 2006 as a
result of a consolidation of six affiliated Indiana state banks that were then separately incorporated and owned by
German American.  That bank traces its roots to The German American Bank, which was until the 2006 consolidation
transaction a state-chartered bank that was incorporated in 1910 in Jasper, Indiana.  As of the date of this prospectus,
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our bank subsidiary operated 33 retail banking offices in 12 contiguous southern Indiana counties.

We also own a trust, brokerage, and financial planning subsidiary (German American Financial Advisors & Trust
Company) and a full line property and casualty insurance agency (German American Insurance, Inc.).

Throughout this prospectus, when we use the terms “we,” “us,” “our,” “Company” or “German American,” we will usually be
referring to the business and affairs (financial and otherwise) of German American Bancorp, Inc., and its consolidated
subsidiaries as a whole.  Occasionally, we will refer to the terms “parent company” or “holding company” when we mean
to refer to only German American Bancorp, Inc., or to the terms “Bank” or “our bank subsidiary” when we mean to refer
only to German American Bancorp.

Our lines of business include retail and commercial banking, mortgage banking, comprehensive financial planning,
full service brokerage and trust administration, and a full range of personal and corporate insurance
products.  Financial and other information by segment is included in Note 14 – Segment Information of the Notes to the
Consolidated Financial Statements included in Item 8 of our Annual Report on Form 10-K for the year ended
December 31, 2010, that is incorporated into this prospectus by reference.

2
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As of March 31, 2011, we had total deposits of approximately $1.5 billion, total assets of approximately $1.8 billion
and total shareholders’ equity of approximately $151 million.

Our parent company’s revenues and net income are derived primarily from the Bank through the receipt by the parent
company of dividends paid by the Bank.   For a discussion of statutory and regulatory restrictions on the ability of our
bank subsidiary to pay dividends to, or otherwise transfer funds to or finance, our parent company, see “Regulation and
Supervision” below.

Our principal executive offices are located at 711 Main Street, Jasper, Indiana 47546, and our telephone number at
that address is (812) 482-1314.  We maintain an Internet website at www.germanamerican.com.  The foregoing
website address is intended to be an inactive textual reference only.  The information on this website is not a part of
this prospectus.

RISK FACTORS

Investing in our securities involves risk.  You should carefully consider the specific risks set forth in “Risk Factors” in
the applicable prospectus supplement and any related free writing prospectus and under the captions “Risk Factors” in
any of our filings with the SEC, including the items captioned “Risk Factors” that are included in our most recent
Annual Report on Form 10-K as updated by any subsequent Quarterly Reports on Form 10-Q, and in all other
information appearing in this prospectus or incorporated by reference into this prospectus and any applicable
prospectus supplement.  For additional information, please see the sources described in “Where You Can Find More
Information.”

These risks are not the only risks we face.  Additional risks not presently known to us, or that we currently view as
immaterial, may also impair our business, if any of the risks described in our SEC filings or any prospectus
supplement or any additional risks actually occur, our business, financial condition, results of operations and cash
flows could be materially and adversely affected.  In that case, the value of our securities could decline substantially
and you could lose all or part of your investment.

REGULATION AND SUPERVISION

As a registered bank holding company, we are subject to inspection, examination and supervision by the Board of
Governors of the Federal Reserve System under the Bank Holding Company Act of 1956. As an Indiana-chartered
depository institution that is a member of the Federal Deposit Insurance Corporation, our bank subsidiary (German
American Bancorp) is subject to extensive supervision, examination and regulation by the Indiana Department of
Financial Institutions and the FDIC.

Because we are a holding company, our rights and the rights of our creditors and securityholders, including the
holders of the securities we are offering under this prospectus, to participate in the assets of any of our subsidiaries
upon the subsidiary’s liquidation or reorganization will be subject to the prior claims of the subsidiary’s creditors,
except to the extent that we may ourselves be a creditor with recognized claims against the subsidiary.

In addition, there are various statutory and regulatory limitations on the amounts, manner and extent to which our
bank subsidiary can finance or otherwise transfer funds to us or to our nonbank subsidiaries, whether in the form of
loans, extensions of credit, investments or asset purchases.

Further, there are regulatory limitations on the payment of dividends directly or indirectly to us from our bank
subsidiary. Federal and Indiana regulatory agencies have the authority to limit our bank subsidiary’s payment of
dividends based on many factors, such as maintenance of adequate capital of the Bank.
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Under the policies of the Board of Governors of the Federal Reserve System, we are expected to act as a source of
financial and managerial strength to the Bank and to commit resources to support the Bank in circumstances where we
might not do so absent such a policy. In addition, subordinated loans by us to the Bank would be subordinate in right
of payment to depositors and other creditors of the Bank. Further, in the event of our bankruptcy, any commitment by
us to our regulators to maintain the capital of the Bank  would be assumed by the bankruptcy trustee and entitled to
priority of payment.

3
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For a discussion of the material elements of the regulatory framework applicable to bank holding companies and their
subsidiaries, and specific information relevant to us and our bank subsidiary, refer to our annual report on Form 10-K
for the year ended December 31, 2010, and any subsequent reports filed by us with the SEC, which are incorporated
by reference in this prospectus. This regulatory framework is intended primarily for the protection of depositors and
the deposit insurance funds that insure deposits of banks, rather than for the protection of security holders. A change
in the statutes, regulations or regulatory policies applicable to us or our subsidiaries may have a material effect on our
business.

USE OF PROCEEDS

We will retain broad discretion over the use of the net proceeds from the sale of the securities offered hereby. Unless
otherwise specified in the applicable prospectus supplement or any related free writing prospectus, we currently
expect to use the net proceeds of our sale of securities for general corporate purposes.

General corporate purposes may include, among other purposes, making contributions to the capital of our bank
subsidiary to support its lending, investing and other financial services activities; repayments of our debt at the parent
company level; repurchases of our common shares; supporting or funding acquisitions of other institutions or branches
if opportunities for such transactions become available; and other permitted activities. We may temporarily invest
funds that we do not immediately need for these purposes in investment securities or use them to make payments on
our borrowings.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical consolidated ratios of earnings to fixed charges for the periods shown. For
purposes of computing these ratios, earnings represent consolidated net income before provision for income taxes and
fixed charges. Fixed charges, excluding interest on deposits, consist of interest expense, excluding interest on
deposits, and one-third of rental expense for all operating leases, which we believe to be representative of the interest
portion of rent expense. Fixed charges, including interest on deposits, consist of interest expense, one third of rental
expense and interest on deposits. No preferred shares were outstanding during any annual or quarterly period reported
below and no preferred dividends were paid.

Three Months

Edgar Filing: GERMAN AMERICAN BANCORP, INC. - Form S-3

14


