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Item 5.02. Departure of Directors or Certain Officers;_Election of Directors;_Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers. Director of First Merchants Corporation (the “Company”), Jerry R. Engle, retired from the
Board of Directors as of the 2012 annual meeting of the shareholders held on April 27, 2012.

Item 5.07. Submission of Matters to a Vote of Security Holders. On April 27, 2012, the Company held its annual meeting
of the shareholders at the Horizon Convention Center, 401 South High Street, Muncie, Indiana.

William L. Hoy and Patrick A. Sherman were elected to the Board of Directors for three-year terms expiring at the 2015 annual meeting of
shareholders. The shareholders also adopted a non-binding resolution approving the compensation of the Company’s executive officers,
recommended an annual non-binding vote on executive compensation, and ratified the Board of Directors’ appointment of BKD, LLP as the
Company'’s independent registered public accounting firm for 2012. The votes on these matters were as follows:

1. Election of Directors:

FOR WITHHELD BROKER NON-VOTES
William L. Hoy 16,687,581 1,827,194 4,045,351
Patrick A. Sherman 18,152,239 362,536 4,045,351

2. Approval, on an advisory basis, of executive compensation:

FOR AGAINST ABSTAIN BROKER NON-VOTES
17,399,681 997,672 117,422 4,045,351

3. Proposal to ratify BKD, LLP as independent auditor:

FOR AGAINST ABSTAIN BROKER NON-VOTES
22,195,511 351,196 13,419 0

4. Recommend frequency of non-binding vote on executive compensation:

1 YEAR 2 YEARS 3 YEARS ABSTAIN BROKER NON-VOTES
16,578,058 64,358 1,716,601 155,758 4,045,351
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