
BlueLinx Holdings Inc.
Form SC 13G
February 14, 2017

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934
(Amendment No.)

BlueLinx Holdings Inc.
(Name of Issuer)

Common Stock, par value $0.01
(Title of Class of Securities)

09624H208
(CUSIP Number)

December 31, 2016
(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

[X]  Rule 13d-1(b)

[_]  Rule 13d-1(c)

[_]  Rule 13d-1(d)

__________

The information required in the remainder of this cover page shall not be deemed to be "filed" for the purpose of
Section 18 of the Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the
Act but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No 09624H208

1. NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Solas Capital Management, LLC

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a) 
[_]
(b) 
[_]

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH

5. SOLE VOTING POWER

0

6. SHARED VOTING POWER

496,147

7. SOLE DISPOSITIVE POWER

0

8. SHARED DISPOSITIVE POWER

496,147

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

496,147

10.CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

[_]

11.PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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5.5%

12.TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

IA
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CUSIP No 09624H208

1. NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Frederick Tucker Golden

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a) 
[_]
(b) 
[_]

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION

USA

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH

5. SOLE VOTING POWER

0

6. SHARED VOTING POWER

496,147

7. SOLE DISPOSITIVE POWER

0

8. SHARED DISPOSITIVE POWER

496,147

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

496,147

10.CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

[_]

11.PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

5.5%
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12.TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

IN, HC
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Item 1. (a).Name of Issuer:

BlueLinx Holdings Inc.

(b).Address of issuer's principal executive offices:

4300 Wildwood Parkway
Atlanta, Georgia 30339

Item 2. (a).Name of persons filing:

Solas Capital Management, LLC
Frederick Tucker Golden

(b).Address or principal business office or, if none, residence:

1063 Post Road, 2nd Floor
Darien, CT 06820

(c).Citizenship:

Solas Capital Management, LLC – Delaware
Frederick Tucker Golden – United States of America

(d).Title of class of securities:

Common Stock, par value $0.01

(e).CUSIP No.:

09624H208

Item 3. If This Statement is filed pursuant to §§.240.13d-1(b) or 240.13d-2(b), or (c), check whether the person filing
is a

(a)[_]Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o).

(b)[_]Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c).

(c)[_]Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c).

(d)[_]Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C. 80a-8).

(e)[X]An investment adviser in accordance with § 240.13d-1(b)(1)(ii)(E);

(f)[_]An employee benefit plan or endowment fund in accordance with § 240.13d-1(b)(1)(ii)(F);

(g)[X]A parent holding company or control person in accordance with §240.13d-1(b)(1)(ii)(G);

(h)[_]A savings association as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C.1813);
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(i)[_]A church plan that is excluded from the definition of an investment company under section 3(c)(14) of the
Investment Company Act of 1940 (15 U.S.C. 80a-3);

(j)[_]A non-U.S. institution in accordance with §240.13d-1(b)(1)(ii)(J);

(k)[_]Group, in accordance with §240.13d-1(b)(1)(ii)(K).  If filing as a non-U.S. institution in accordance with
§240.13d-1(b)(1)(ii)(J), please specify the type of institution:
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Item 4. Ownership.

Provide the following information regarding the aggregate number and percentage of the class of securities of the
issuer identified in Item 1.

(a)Amount beneficially owned:

Solas Capital Management, LLC – 496,147 shares
Frederick Tucker Golden – 496,147 shares

(b)Percent of class:

Solas Capital Management, LLC – 5.5%
Frederick Tucker Golden – 5.5%

(c)Number of shares as to which Solas Capital Management, LLC has:

(i) Sole power to vote or to direct the vote 0 ,

(ii) Shared power to vote or to direct the vote 496,147,

(iii)Sole power to dispose or to direct the disposition of 0 ,

(iv) Shared power to dispose or to direct the disposition of 496,147.

(c)Number of shares as to which Frederick Tucker Golden has:

(i) Sole power to vote or to direct the vote 0 ,

(ii) Shared power to vote or to direct the vote 496,147,

(iii)Sole power to dispose or to direct the disposition of 0 ,

(iv) Shared power to dispose or to direct the disposition of 496,147.

Instruction:  For computations regarding securities which represent a right to acquire an underlying security see
§240.13d-3(d)(1)..

Item
5.

Ownership of Five Percent or Less of a Class.

If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the
beneficial owner of more than five percent of the class of securities, check the following [_].

N/A

Item 6. Ownership of More Than Five Percent on Behalf of Another Person.
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If any other person is known to have the right to receive or the power to direct the receipt of dividends from, or the
proceeds from the sale of, such securities, a statement to that effect should be included in response to this item and, if
such interest relates to more than 5 percent of the class, such person should be identified.  A listing of the
shareholders of an investment company registered under the Investment Company Act of 1940 or the beneficiaries of
employee benefit plan, pension fund or endowment fund is not required.

All of the securities reported in this Schedule 13G are owned by advisory clients of Solas Capital Management, LLC,
none of which is a beneficial owner of more than 5% of the class.

Edgar Filing: BlueLinx Holdings Inc. - Form SC 13G

9



Item
7.

Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on by the
Parent Holding Company or Control Person.

If a parent holding company or control person has filed this schedule, pursuant to Rule 13d-1(b)(1)(ii)(G), so indicate
under Item 3(g) and attach an exhibit stating the identity and the Item 3 classification of the relevant subsidiary.  If a
parent holding company or control person has filed this schedule pursuant to Rule 13d-1(c) or Rule 13d-1(d), attach
an exhibit stating the identification of the relevant subsidiary.

See Exhibit B attached hereto.

Item 8. Identification and Classification of Members of the Group.

If a group has filed this schedule pursuant to §240.13d-1(b)(1)(ii)(J), so indicate under Item 3(j) and attach an exhibit
stating the identity and Item 3 classification of each member of the group.  If a group has filed this schedule pursuant
to Rule 13d-1(c) or Rule 13d-1(d), attach an exhibit stating the identity of each member of the group.
N/A

Item 9. Notice of Dissolution of Group.

Notice of dissolution of a group may be furnished as an exhibit stating the date of the dissolution and that all further
filings with respect to transactions in the security reported on will be filed, if required, by members of the group, in
their individual capacity.  See Item 5.

N/A

Item
10. Certification.

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were
acquired and are held in the ordinary course of business and were not acquired and are not held for the purpose
of or with the effect of changing or influencing the control of the issuer of the securities and were not acquired
and are not held in connection with or as a participant in any transaction having that purpose or effect, other
than activities solely in connection with a nomination under § 240.14a-11.
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SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

February 14, 2017
(Date)

Solas Capital Management, LLC
By: /s/ Frederick Tucker Golden
(Signature)

Frederick Tucker Golden, Managing Member
(Name/Title)

/s/ Frederick Tucker Golden
Frederick Tucker Golden

The original statement shall be signed by each person on whose behalf the statement is filed or his authorized
representative.  If the statement is signed on behalf of a person by his authorized representative other than an
executive officer or general partner of the filing person, evidence of the representative's authority to sign on behalf of
such person shall be filed with the statement, provided, however, that a power of attorney for this purpose which is
already on file with the Commission may be incorporated by reference.  The name and any title of each person who
signs the statement shall be typed or printed beneath his signature.

Note.  Schedules filed in paper format shall include a signed original and five copies of the schedule, including all
exhibits. See s.240.13d-7 for other parties for whom copies are to be sent.

Attention.  Intentional misstatements or omissions of fact constitute Federal criminal violations (see 18 U.S.C. 1001).
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Exhibit A

AGREEMENT

The undersigned agree that this Schedule 13G dated February 14, 2017 relating to the Common Stock, par value $0.01
of BlueLinx Holdings Inc. shall be filed on behalf of the undersigned.

Solas Capital Management, LLC
By: /s/ Frederick Tucker Golden
(Signature)

Frederick Tucker Golden, Managing Member
(Name/Title)

/s/ Frederick Tucker Golden
Frederick Tucker Golden
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Exhibit B

Solas Capital Management, LLC is the relevant entity for which Frederick Tucker Golden may be considered a
control person.

SK 23129 0003 7408332
      

Cash flows expected to be collected at acquisition

  $3,838 

Basis in acquired loans at acquisition

  $3,088 

        During the three months and nine months ended September 30, 2015, increases and decreases to the allowance for loan losses for loans
acquired with deteriorated credit quality were immaterial to financial reporting.

NOTE 7: LOANS AND ALLOWANCE

        The Corporation's loan and allowance policies are as follows:

Loans

        Loans that management has the intent and ability to hold for the foreseeable future, or until maturity or payoffs, are reported at their
outstanding principal balances, adjusted for any charge-offs, the allowance for loan losses, any deferred fees or costs on originated loans and
unamortized premiums or discounts on purchased loans. Interest income is reported on the interest method and includes amortization of net
deferred loan fees and costs over the loan term.

        Discounts and premiums on purchased residential real estate loans are amortized to income using the interest method over the remaining
period to contractual maturity, adjusted for anticipated prepayments. Discounts and premiums on purchased consumer loans are recognized over
the expected lives of the loans using methods that approximate the interest method.

        Generally, loans are placed on nonaccrual status at 90 days past due and interest is considered a loss, unless the loan is well-secured and in
the process of collection. Past due status is based on

F-77
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Table of Contents

RIVER VALLEY BANCORP

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS (Continued)

NOTE 7: LOANS AND ALLOWANCE (Continued)

contractual terms of the loan. For all loan classes, the entire balance of the loan is considered past due if the minimum payment contractually
required to be paid is not received by the contractual due date. For all loan classes, loans are placed on nonaccrual or charged off at an earlier
date if collection of principal or interest is considered doubtful.

        Consistent with regulatory guidance, charge-offs on all loan segments are taken when specific loans, or portions thereof, are considered
uncollectible. The Corporation's policy is to promptly charge these loans off in the period the uncollectible loss is reasonably determined.

        For all loan portfolio segments except one-to-four family residential properties and consumer, the Corporation promptly charges off loans,
or portions thereof, when available information confirms that specific loans are uncollectible based on information that includes, but is not
limited to, (1) the deteriorating financial condition of the borrower, (2) declining collateral values, and/or (3) legal action, including bankruptcy,
that impairs the borrower's ability to adequately meet its obligations. For impaired loans that are considered to be solely collateral dependent, a
partial charge-off is recorded when a loss has been confirmed by an updated appraisal or other appropriate valuation of the collateral.

        The Corporation charges off one-to-four family residential and consumer loans, or portions thereof, when the Corporation reasonably
determines the amount of the loss. The Corporation adheres to timeframes established by applicable regulatory guidance which provides for the
charge-down of one-to-four family first and junior lien mortgages to the net realizable value less costs to sell when the loan is 180 days past due,
charge-off of unsecured open-end loans when the loan is 180 days past due, and charge-down to the net realizable value when other secured
loans are 120 days past due. Loans at these respective delinquency thresholds for which the Corporation can clearly document that the loan is
both well-secured and in the process of collection, such that collection will occur regardless of delinquency status, need not be charged off.

        For all loan classes, when loans are placed on nonaccrual, or charged off, interest accrued but not collected is reversed against interest
income. Subsequent payments on nonaccrual loans are recorded as a reduction of principal, and interest income is recorded only after principal
recovery is reasonably assured. In general, loans are returned to accrual status when all the principal and interest amounts contractually due are
brought current and future payments are reasonably assured. Nonaccrual loans are returned to accrual status when, in the opinion of
management, the financial position of the borrower indicates there is no longer any reasonable doubt as to the timely collection of interest or
principal. However, for impaired loans and troubled debt restructured, which is included in impaired loans, the Corporation requires a period of
satisfactory performance of not less than six months before returning a nonaccrual loan to accrual status.

        Interest income on credit-impaired loans purchased in an acquisition is allocated to income as accretion on those loans, over the life of the
loan.

        When cash payments are received on impaired loans in each loan class, the Corporation records the payment as interest income unless
collection of the remaining recorded principal amount is doubtful, at which time payments are used to reduce the principal balance of the loan.
Troubled debt restructured loans recognize interest income on an accrual basis at the renegotiated rate if the loan is in compliance with the
modified terms.

F-78

Edgar Filing: BlueLinx Holdings Inc. - Form SC 13G

14



Table of Contents

RIVER VALLEY BANCORP

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS (Continued)

NOTE 7: LOANS AND ALLOWANCE (Continued)

Allowance for Loan Losses

        The allowance for loan losses is established as losses are estimated to have occurred through a provision for loan losses charged to income.
Loan losses are charged against the allowance when management believes the uncollectability of a loan balance is confirmed. Subsequent
recoveries, if any, are credited to the allowance.

        The allowance for loan losses is evaluated on at least a quarterly basis by management and is based upon management's periodic review of
the collectability of the loans in light of several factors, including historical experience, the nature and volume of the loan portfolio, adverse
situations that may affect the borrower's ability to repay, estimated value of any underlying collateral and prevailing economic conditions. This
evaluation is inherently subjective as it requires estimates that are susceptible to significant revision as more information becomes available.

        The allowance consists of allocated and general components. The allocated component relates to loans that are classified as impaired. For
those loans that are classified as impaired, an allowance is established when the discounted cash flows (or collateral value or observable market
price) of the impaired loan is lower than the carrying value of that loan. The general component covers non-impaired loans and is based on
historical charge-off experience by segment. The historical loss experience is determined by portfolio segment and is based on the actual loss
history experienced by the Corporation over the prior five years. Previously, management utilized a three-year historical loss experience
methodology. Given the loss experiences of financial institutions over the last five years, management believes it is appropriate to utilize a
five-year look-back period for loss history and made this change effective in 2013. Other adjustments (qualitative or environmental
considerations) for each segment may be added to the allowance for each loan segment after an assessment of internal or external influences on
credit quality that are not fully reflected in the historical loss or risk rating data.

        A loan is considered impaired when, based on current information and events, it is probable that the Corporation will be unable to collect
the scheduled payments of principal or interest when due according to the contractual terms of the loan agreement. Factors considered by
management in determining impairment include payment status, collateral value and the probability of collecting scheduled principal and
interest payments when due. Loans that experience insignificant payment delays and payment shortfalls generally are not classified as impaired.
Management determines the significance of payment delays and payment shortfalls on a case-by-case basis, taking into consideration all of the
circumstances surrounding the loan and the borrower, including the length of the delay, the reasons for the delay, the borrower's prior payment
record and the amount of the shortfall in relation to the principal and interest owed. Impairment is measured on a loan-by-loan basis for
commercial and construction loans by either the present value of expected future cash flows discounted at the loan's effective interest rate, the
loan's obtainable market price or the fair value of the collateral if the loan is collateral dependent. For impaired loans where the Corporation
utilizes the discounted cash flows to determine the level of impairment, the Corporation includes the entire change in the present value of cash
flows as provision expense.

        Segments of loans with similar risk characteristics, including individually evaluated loans not determined to be impaired, are collectively
evaluated for impairment based on the group's historical loss experience adjusted for changes in trends, conditions and other relevant factors that
affect repayment of the loans. Accordingly, the Corporation does not separately identify individual consumer and residential loans for
impairment measurements.

F-79
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RIVER VALLEY BANCORP

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS (Continued)

NOTE 7: LOANS AND ALLOWANCE (Continued)

        The following table presents the breakdown of loans as of September 30, 2015 and December 31, 2014.

September 30,
2015

December 31,
2014

(Unaudited)

(In Thousands)
Construction/Land $ 21,192 $ 26,055
One-to-four family residential 129,730 133,904
Multi-family residential 25,326 20,936
Nonresidential 125,873 122,894
Commercial 28,128 27,861
Consumer 4,278 3,894
      

334,527 335,544
Unamortized deferred loan costs 517 513
Undisbursed loans in process (1,647) (57)
Allowance for loan losses (3,727) (4,005)
      
Total loans $ 329,670 $ 331,995
      
    
      
        The risk characteristics of each loan portfolio segment are as follows:

Construction, Land and Land Development

        The Construction, Land and Land Development segments include loans for raw land, loans to develop raw land preparatory to building
construction, and construction loans of all types. Construction and development loans are underwritten utilizing feasibility studies, independent
appraisal reviews, sensitivity analysis of absorption and lease rates and financial analysis of the developers and property owners. Construction
and development loans are generally based on estimates of costs and value associated with the complete project. These estimates may be
inaccurate. These loans often involve the disbursement of substantial funds with repayment substantially dependent on the success of the
ultimate project. Sources of repayment for these types of loans may be pre-committed permanent loans from approved long-term lenders, sales
of developed property or an interim loan commitment from the Corporation until permanent financing is obtained. These loans are closely
monitored by on-site inspections and are considered to have higher risks than other real estate loans due to their ultimate repayment being
sensitive to interest-rate changes, governmental regulation of real property, general economic conditions and the availability of long-term
financing.

        Land loans are secured by raw land held as an investment, for future development, or as collateral for other use. Management monitors and
evaluates these loans based on collateral, geography and risk grade criteria. These loans are underwritten based on the underlying purpose of the
loan with repayment primarily from the sale or use of the underlying collateral.

One-to-Four Family Residential and Consumer

        With respect to residential loans that are secured by one-to-four family residences and are usually owner occupied, the Corporation
generally establishes a maximum loan-to-value ratio and requires private mortgage insurance if that ratio is exceeded. This segment also
includes residential loans

F-80
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RIVER VALLEY BANCORP

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS (Continued)

NOTE 7: LOANS AND ALLOWANCE (Continued)

secured by non-owner occupied one-to-four family residences. Management tracks the level of owner-occupied residential loans versus
non-owner-occupied residential loans as a portion of our recent loss history relates to these loans. Home equity loans are typically secured by a
subordinate interest in one-to-four family residences, and consumer loans are secured by consumer assets such as automobiles or recreational
vehicles. Some consumer loans are unsecured, such as small installment loans and certain lines of credit. Repayment of these loans is primarily
dependent on the personal income of the borrowers, which can be impacted by economic conditions in their market areas, such as
unemployment levels. Repayment can also be impacted by changes in property values on residential properties. Risk is mitigated by the fact that
the loans are of smaller individual amounts and spread over a large number of borrowers.

Nonresidential (including agricultural land) and Multi-family Residential

        These loans are viewed primarily as cash flow loans and secondarily as loans secured by real estate. Nonresidential and multi-family
residential real estate lending typically involves higher loan principal amounts, and the repayment of these loans is generally dependent on the
successful operation of the property securing the loan or the business conducted on the property securing the loan. Nonresidential and
multi-family residential real estate loans may be more adversely affected by conditions in the real estate markets or in the general economy. The
properties securing the Corporation's nonresidential and multi-family residential real estate portfolio are diverse in terms of type and geographic
location. Management monitors and evaluates these loans based on collateral, geography and risk grade criteria. As a general rule, the
Corporation avoids financing single-purpose projects unless other underwriting factors are present to help mitigate risk. In addition, management
tracks the level of owner-occupied residential real estate loans versus non-owner-occupied residential loans.

Commercial

        Commercial loans are primarily based on the identified cash flows of the borrower and secondarily on the underlying collateral provided by
the borrower. The cash flows of borrowers, however, may not be as expected and the collateral securing these loans may fluctuate in value. Most
commercial loans are secured by the assets being financed or other business assets, such as accounts receivable or inventory, and may
incorporate a personal guarantee; however, some short-term loans may be made on an unsecured basis. In the case of loans secured by accounts
receivable, the availability of funds for the repayment of these loans may be substantially dependent on the ability of the borrower to collect
amounts due from its customers.

        The following tables present the activity in the allowance for loan losses for the three and nine-month periods ended September 30, 2015
and 2014, and information regarding the breakdown of

F-81
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RIVER VALLEY BANCORP

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS (Continued)

NOTE 7: LOANS AND ALLOWANCE (Continued)

the balance in the allowance for loan losses and the recorded investment in loans, both presented by portfolio class and impairment method, as of
September 30, 2015 and December 31, 2014.

Construction/
Land 1 - 4 Family Multi-Family Nonresidential Commercial Consumer Total

(Unaudited; In Thousands)
Three Months Ended
September 30, 2015
Balances at beginning of
period: $ 922 $ 1,387 $ 27 $ 1,240 $ 87 $ 12 $ 3,675
Provision for losses (253) 150 19 94 49 40 99
Loans charged off � (11) � (13) � (34) (58)
Recoveries on loans � 2 � 1 � 8 11
             
Balances at end of period $ 669 $ 1,528 $ 46 $ 1,322 $ 136 $ 26 $ 3,727
              
        
              
Nine Months Ended
September 30, 2015
Balances at beginning of
period: $ 740 $ 1,977 $ 28 $ 1,107 $ 151 $ 2 $ 4,005
Provision for losses (138) 210 (2) 136 3 88 297
Loans charged off � (665) � (13) (18) (91) (787)
Recoveries on loans 67 6 20 92 � 27 212
              
Balances at end of period $ 669 $ 1,528 $ 46 $ 1,322 $ 136 $ 26 $ 3,727
             
        
             
As of September 30, 2015
Allowance for losses:
Individually evaluated for
impairment: $ 391 $ 181 $ �$ 310 $ �$ 8 $ 890
Collectively evaluated for
impairment: 278 1,237 46 912 136 18 2,627
Loans acquired with a
deteriorated credit quality: � 110 � 100 � � 210
             
Balances at end of period $ 669 $ 1,528 $ 46 $ 1,322 $ 136 $ 26 $ 3,727
              
        
             
Loans:
Individually evaluated for
impairment: $ 3,318 $ 4,609 $ �$ 4,367 $ 251 $ �$ 12,545
Collectively evaluated for
impairment: 17,818 124,203 25,326 121,108 27,864 4,276 320,595

56 918 � 398 13 2 1,387
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Loans acquired with a
deteriorated credit quality:
             
Balances at end of period $ 21,192 $ 129,730 $ 25,326 $ 125,873 $ 28,128 $ 4,278 $ 334,527
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RIVER VALLEY BANCORP

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS (Continued)

NOTE 7: LOANS AND ALLOWANCE (Continued)

Construction/
Land

1 - 4
Family Multi-FamilyNonresidential Commercial Consumer Total

(Unaudited; In Thousands)
Three Months Ended
September 30, 2014
Balances at beginning of
period: $ 676 $ 1,391 $ 303 $ 1,232 $ 152 $ 8 $ 3,762
Provision for losses (90) 290 (18) (36) (26) 29 149
Loans charged off � (9) � (20) � (46) (75)
Recoveries on loans 77 2 � 1 5 19 104
             
Balances at end of period $ 663 $ 1,674 $ 285 $ 1,177 $ 131 $ 10 $ 3,940
              
        
              
Nine Months Ended
September 30, 2014
Balances at beginning of
period: $ 676 $ 1,749 $ 404 $ 1,470 $ 189 $ 22 $ 4,510
Provision for losses (90) 513 392 (439) (77) 48 347
Loans charged off � (629) (511) (94) � (118) (1,352)
Recoveries on loans 77 41 � 240 19 58 435
             
Balances at end of period $ 663 $ 1,674 $ 285 $ 1,177 $ 131 $ 10 $ 3,940
              
        
              

Construction/
Land 1 - 4 Family Multi-Family Nonresidential Commercial Consumer Total

(In Thousands)
As of December 31, 2014
Allowance for losses:
Individually evaluated for
impairment: $ 391 $ 816 $ �$ 310 $ 76 $ �$ 1,593
Collectively evaluated for
impairment: 349 1,023 28 745 75 2 2,222
Loans acquired with a
deteriorated credit quality: � 138 � 52 � � 190
             
Balances at end of period $ 740 $ 1,977 $ 28 $ 1,107 $ 151 $ 2 $ 4,005
              
        
              
Loans:
Individually evaluated for
impairment: $ 4,047 $ 4,448 $ 1,013 $ 3,315 $ 379 $ 8 $ 13,210

21,597 128,421 19,923 119,176 27,468 3,876 320,461
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Collectively evaluated for
impairment:
Loans acquired with a
deteriorated credit quality: 411 1,035 � 403 14 10 1,873
              
Balances at end of period $ 26,055 $ 133,904 $ 20,936 $ 122,894 $ 27,861 $ 3,894 $ 335,544
             
        
              

F-83

Edgar Filing: BlueLinx Holdings Inc. - Form SC 13G

21



Table of Contents

RIVER VALLEY BANCORP

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS (Continued)

NOTE 7: LOANS AND ALLOWANCE (Continued)

        The following tables present the credit risk profile of the Corporation's loan portfolio based on rating category as of September 30, 2015
and December 31, 2014. Loans acquired from Dupont State Bank in the November 2012 acquisition have been adjusted to fair value for these
periods.

September 30, 2015 Total Portfolio Pass
Special

Mention Substandard Doubtful
(Unaudited; In Thousands)

Construction/Land $ 21,192 $ 17,818 $ � $ 3,374 $ �
1 - 4 family residential 129,730 123,318 1,197 5,135 80
Multi-family residential 25,326 25,285 41 � �
Nonresidential 125,873 120,345 1,337 4,188 3
Commercial 28,128 27,859 26 243 �
Consumer 4,278 4,278 � � �
            
Total loans $ 334,527 $ 318,904 $ 2,601 $ 12,940 $ 83
         
       
          

December 31, 2014 Total Portfolio Pass
Special

Mention Substandard Doubtful
(In Thousands)

Construction/Land $ 26,055 $ 21,907 $ 31 $ 4,117 $ �
1 - 4 family residential 133,904 124,969 2,817 6,013 105
Multi-family residential 20,936 19,881 42 1,013 �
Nonresidential 122,894 117,336 2,486 2,923 149
Commercial 27,861 27,432 9 355 65
Consumer 3,894 3,875 � 19 �
            
Total loans $ 335,544 $ 315,400 $ 5,385 $ 14,440 $ 319
         
       
          

Credit Quality Indicators

        The Corporation categorizes loans into risk categories based on relevant information about the ability of the borrowers to service their debt,
such as current financial information, historical payment experience, credit documentation, public information, and current economic trends,
among other factors. The Corporation analyzes loans individually on an ongoing basis by classifying the loans as to credit risk and assigning
grade classifications. Loan grade classifications of special mention, substandard, doubtful, or loss are reported to the Corporation's board of
directors monthly. The Corporation uses the following definitions for credit risk grade classifications:

        Pass:    Loans not meeting the criteria below are considered to be pass rated loans.

        Special Mention:    These assets are currently protected, but potentially weak. They have credit deficiencies deserving a higher degree of
attention by management. These assets do not presently exhibit a sufficient degree of risk to warrant adverse classification. Concerns may lie
with cash flow, liquidity, leverage, collateral, or industry conditions. These are graded special mention so that the appropriate level of attention
is administered.
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        Substandard:    By regulatory definition, "substandard" loans are inadequately protected by the current sound worth and paying capacity
of the obligor or by the collateral pledged. These types of
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NOTE 7: LOANS AND ALLOWANCE (Continued)

loans have well defined weaknesses that jeopardize the liquidation of the debt. A distinct possibility exists that the institution will sustain some
loss if the deficiencies are not corrected. These loans are considered workout credits. They exhibit at least one of the following characteristics.

�
An expected loan payment is in excess of 90 days past due (non-performing), or non-earning.

�
The financial condition of the borrower has deteriorated to such a point that close monitoring is necessary. Payments do not
necessarily have to be past due.

�
Repayment from the primary source of repayment is gone or impaired.

�
The borrower has filed for bankruptcy protection.

�
The loans are inadequately protected by the net worth and cash flow of the borrower.

�
The guarantors have been called upon to make payments.

�
The borrower has exhibited a continued inability to reduce principal (although interest payment may be current).

�
The Corporation is considering a legal action against the borrower.

�
The collateral position has deteriorated to a point where there is a possibility the Corporation may sustain some loss. This
may be due to the financial condition or to a reduction in the value of the collateral.

�
Although loss may not seem likely, the Corporation has gone to extraordinary lengths (restructuring with extraordinary
lengths) to protect its position in order to maintain a high probability of repayment.

        Doubtful:    These loans exhibit the same characteristics as those rated "substandard," plus weaknesses that make collection or liquidation
in full, on the basis of currently known facts, conditions, and values, highly questionable and improbable. This would include inadequately
secured loans that are being liquidated, and inadequately protected loans for which the likelihood of liquidation is high. This classification is
temporary. Pending events are expected to materially reduce the amount of the loss. This means that the "doubtful" classification will result in
either a partial or complete loss on the loan (write-down or specific reserve), with reclassification of the asset as "substandard," or removal of the
asset from the classified list, as in foreclosure or full loss.

        The Corporation evaluates the loan risk grading system definitions and allowance for loan loss methodology on an ongoing basis. No
significant changes were made to either during the quarter or fiscal year.
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NOTE 7: LOANS AND ALLOWANCE (Continued)

        The following tables present the Corporation's loan portfolio aging analysis as of September 30, 2015 and December 31, 2014:

September 30, 2015

30 - 59
Days

Past Due

60 - 89
Days

Past Due

Greater
than

90 Days
Total

Past Due Current

Purchased
Credit

Impaired
Loans

Total Loans
Receivables

(Unaudited; In Thousands)
Construction/Land $ �$ 4 $ �$ 4 $ 21,132 $ 56 $ 21,192
1 - 4 family residential 561 542 1,011 2,114 126,698 918 129,730
Multi-family
residential � � � � 25,326 � 25,326
Nonresidential 171 371 1,998 2,540 122,935 398 125,873
Commercial 88 � � 88 28,027 13 28,128
Consumer 13 2 � 15 4,261 2 4,278
            

$ 833 $ 919 $ 3,009 $ 4,761 $ 328,379 $ 1,387 $ 334,527
               
        
            

December 31, 2014

30 - 59
Days

Past Due

60 - 89
Days

Past Due

Greater
than

90 Days
Total

Past Due Current

Purchased
Credit

Impaired
Loans

Total Loans
Receivables

(In Thousands)
Construction/Land $ �$ �$ 187 $ 187 $ 25,457 $ 411 $ 26,055
1 - 4 family residential 418 760 2,855 4,033 128,836 1,035 133,904
Multi-family
residential � � � � 20,936 � 20,936
Nonresidential 458 � 1,745 2,203 120,288 403 122,894
Commercial � � 116 116 27,731 14 27,861
Consumer 25 10 10 45 3,839 10 3,894
            

$ 901 $ 770 $ 4,913 $ 6,584 $ 327,087 $ 1,873 $ 335,544
               
        
            

        At September 30, 2015, there was one one-to-four family residential loan of $67,000 that was past due 90 days or more and accruing. At
December 31, 2014, there were four loans, totaling $28,000, that were past due 90 days or more and accruing. Of those, there was one
commercial loan of $25,000, a one-to-four family residential loan in the amount of $1,000, and the remaining $2,000 was for two consumer
loans.

        At September 30, 2015, the Corporation held residential real estate held for sale as a result of foreclosure (REO) totaling $82,000 and
residential real estate in the process of foreclosure of $271,000. This compares to $452,000 and $2,611,000, respectively, as of September 30,
2014.
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NOTE 7: LOANS AND ALLOWANCE (Continued)

        The following table presents the Corporation's nonaccrual loans as of September 30, 2015 and December 31, 2014, which includes both
non-performing troubled debt restructured and loans contractually delinquent 90 days or more (in thousands):

September 30, 2015 December 31, 2014
(Unaudited)

Construction/Land $ 1,819 $ 2,148
One-to-four family residential 1,861 4,214
Multi-family residential � 1,013
Nonresidential and agricultural land 3,203 3,132
Commercial 111 230
Consumer and other � 8
      
Total nonaccrual loans $ 6,994 $ 10,745
      
    
      
        A loan is considered impaired, in accordance with the impairment accounting guidance (ASC 310-10-35-16), when based on current
information and events, it is probable the Corporation will be unable to collect all amounts due from the borrower in accordance with the
contractual terms of the loan. Impaired loans include non-performing commercial loans but also include loans modified in troubled debt
restructurings where concessions have been granted to borrowers experiencing financial difficulties. These concessions could include a
reduction in the interest rate on the loan, payment extensions, forgiveness of principal, forbearance or other actions intended to maximize
collection.

        The following tables present information pertaining to the principal balances and specific valuation allocations for impaired loans, as of
September 30, 2015 (unaudited; in thousands):

Impaired loans without a specific allowance: Recorded Investment
Unpaid Principal

Balance
Specific

Allowance
Construction/Land $ 1,648 $ 1,649 $ �
1 - 4 family residential 4,047 4,631 �
Multi-family residential � � �
Nonresidential 3,437 3,462 �
Commercial 238 239 �
Consumer � � �
        

$ 9,370 $ 9,981 $ �
       
     
        

Impaired loans with a specific allowance: Recorded Investment
Unpaid Principal

Balance
Specific

Allowance
Construction/Land $ 1,670 $ 1,684 $ 391
1 - 4 family residential 562 575 181
Multi-family residential � � �
Nonresidential 930 930 310
Commercial 13 13 8
Consumer � � �
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$ 3,175 $ 3,202 $ 890
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NOTE 7: LOANS AND ALLOWANCE (Continued)

Total impaired loans: Recorded Investment
Unpaid Principal

Balance
Specific

Allowance
Construction Land $ 3,318 $ 3,333 $ 391
1 - 4 family residential 4,609 5,206 181
Multi-family residential � � �
Nonresidential 4,367 4,392 310
Commercial 251 252 8
Consumer � � �
        

$ 12,545 $ 13,183 $ 890
       
     
        
        The following is a summary by class of information related to the average recorded investment and interest income recognized on impaired
loans for the three and nine months ended September 30, 2015 and 2014.

Three Months Ended
September 30, 2015

Three Months Ended
September 30, 2014

Average
Investment

Interest Income
Recognized

Average
Investment

Interest Income
Recognized

(Unaudited; In Thousands)
Construction/Land $ 3,287 $ 25 $ 3,953 $ 26
1 - 4 family residential 3,257 46 4,630 40
Multi-family residential � � 1,000 4
Nonresidential 3,188 26 3,975 21
Commercial 218 3 304 2
Consumer � � � �
          

$ 9,950 $ 100 $ 13,862 $ 93
          
      
         

Nine Months Ended
September 30, 2015

Nine Months Ended
September 30, 2014

Average
Investment

Interest Income
Recognized

Average
Investment

Interest Income
Recognized

(Unaudited; In Thousands)
Construction/Land $ 3,592 $ 98 $ 4,078 $ 105
1 - 4 family residential 3,487 139 5,081 133
Multi-family residential � � 1,014 16
Nonresidential 3,232 80 3,977 85
Commercial 280 18 332 13
Consumer 3 � � �
          

$ 10,594 $ 335 $ 14,482 $ 352
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        For the three and nine months ended September 30, 2015, interest income recognized on a cash basis included above was $49,000 and
$206,000, respectively. For the three and nine months ended September 30, 2014, interest income recognized on a cash basis included above was
$59,000 and $243,000, respectively.
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NOTE 7: LOANS AND ALLOWANCE (Continued)

        The following tables present information pertaining to the principal balances and specific valuation allocations for impaired loans as of
December 31, 2014 (in thousands):

Impaired loans without a specific allowance: Recorded Investment
Unpaid Principal

Balance
Specific

Allowance
Construction/Land $ 2,300 $ 2,342 $ �
1 - 4 family residential 1,952 1,962 �
Multi-family residential 1,013 1,013 �
Nonresidential 2,360 2,614 �
Commercial 250 251 �
Consumer 8 9 �
        

$ 7,883 $ 8,191 $ �
       
     
        

Impaired loans with a specific allowance: Recorded Investment
Unpaid Principal

Balance
Specific

Allowance
Construction/Land $ 1,747 $ 1,761 $ 391
1 - 4 family residential 2,496 2,512 816
Multi-family residential � � �
Nonresidential 955 955 310
Commercial 129 268 76
Consumer � � �
        

$ 5,327 $ 5,496 $ 1,593
       
     
        

Total impaired loans: Recorded Investment
Unpaid Principal

Balance
Specific

Allowance
Construction/Land $ 4,047 $ 4,103 $ 391
1 - 4 family residential 4,448 4,474 816
Multi-family residential 1,013 1,013 �
Nonresidential 3,315 3,569 310
Commercial 379 519 76
Consumer 8 9 �
        

$ 13,210 $ 13,687 $ 1,593
       
     
        
Troubled Debt Restructurings
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        In the course of working with borrowers, the Corporation may choose to restructure the contractual terms of certain loans. In restructuring
the loan, the Corporation attempts to work out an alternative payment schedule with the borrower in order to optimize collectability of the loan.
Any loans that are modified, whether through a new agreement replacing the old or via changes to an existing loan agreement, are reviewed by
the Corporation to identify if a troubled debt restructuring ("TDR") has occurred. A troubled debt restructuring occurs when, for economic or
legal reasons related to a borrower's financial difficulties, the Corporation grants a concession to the borrower that it would not otherwise
consider. Terms may be modified to fit the ability of the borrower to repay in line with its current financial status, and the restructuring of the
loan may include the transfer of assets
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NOTE 7: LOANS AND ALLOWANCE (Continued)

from the borrower to satisfy the debt, a modification of loan terms, or a combination of the two. If such efforts by the Corporation do not result
in a satisfactory arrangement, the loan is referred to legal counsel, at which time foreclosure proceedings are initiated. At any time prior to a sale
of the property at foreclosure, the Corporation may terminate foreclosure proceedings if the borrower is able to work out a satisfactory payment
plan.

        Nonaccrual loans, including TDRs that have not met the six month minimum performance criterion, are reported in this report as
non-performing loans. On at least a quarterly basis, the Corporation reviews all TDR loans to determine if the loan meets this criterion. A loan is
generally classified as nonaccrual when the Corporation believes that receipt of principal and interest is questionable under the terms of the loan
agreement. Most generally, this is at 90 or more days past due.

        For all loan classes, it is the Corporation's policy to have any restructured loans which are on nonaccrual status prior to being restructured,
remain on nonaccrual status until six months of satisfactory borrower performance, at which time management would consider their return to
accrual status.

        Loans reported as TDR as of September 30, 2015 totaled $5.1 million. TDR loans reported as nonaccrual (non-performing) loans, and
included in total nonaccrual (non-performing) loans, were $3.3 million at September 30, 2015. The remaining TDR loans, totaling $1.8 million,
were accruing at September 30, 2015 and reported as performing loans.

        All TDRs are considered impaired by the Corporation for the life of the loan and reflected so in the Corporation's analysis of the allowance
for credit losses. As a result, the determination of the amount of impaired loans for each portfolio segment within troubled debt restructurings is
the same as detailed previously above.

        At September 30, 2015, the Corporation had 21 loans that were modified in troubled debt restructurings and impaired. The modification of
terms of such loans included one or a combination of the following: an extension of maturity, a reduction of the stated interest rate or a
permanent reduction of the recorded investment in the loan.

        The following tables present information regarding troubled debt restructurings by class as of the three-month and nine-month periods
ended September 30, 2015 and 2014, and new troubled debt restructuring for the three-month and nine-month periods ended September 30, 2015
and 2014:

For the Three Months Ended September 30, 2015
Number
of Loans

Pre-Modification
Recorded Balance

Post-Modification
Recorded Balance

(Unaudited; In Thousands)
Construction/Land 1 $ 149 $ 149
One-to-four family residential � � �
Multi-family residential � � �
Nonresidential and agricultural land � � �
Commercial � � �
       

1 $ 149 $ 149
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For the Three Months Ended September 30, 2014
Number
of Loans

Pre-Modification
Recorded Balance

Post-Modification
Recorded Balance

(Unaudited; In Thousands)
Construction/Land 3 $ 1,830 $ 1,985
One-to-four family residential 1 485 485
Multi-family residential 1 1,019 1,019
Nonresidential and agricultural land 1 43 46
Commercial 1 130 153
       

7 $ 3,507 $ 3,688
       
     
        

For the Nine Months Ended September 30, 2015
Number
of Loans

Pre-Modification
Recorded Balance

Post-Modification
Recorded Balance

(Unaudited; In Thousands)
Construction/Land 7 $ 3,473 $ 3,473
One-to-four family residential � � �
Multi-family residential � � �
Nonresidential and agricultural land � � �
Commercial 2 76 66
       

9 $ 3,549 $ 3,539
       
     
        

For the Nine Months Ended September 30, 2014
Number
of Loans

Pre-Modification
Recorded Balance

Post-Modification
Recorded Balance

Construction/Land 5 $ 4,278 $ 4,473
One-to-four family residential 7 2,606 2,876
Multi-family residential 2 2,087 2,102
Nonresidential and agricultural land 2 243 209
Commercial 5 201 240
       

21 $ 9,415 $ 9,900
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        The following tables present information regarding post-modification balances of newly restructured troubled debt by type of modification
for the three months ended September 30, 2015 and 2014.

September 30, 2015
Interest

Only Term Combination
Total

Modifications
(Unaudited; In Thousands)

Construction/Land $ 149 $ � $ � $ 149
One-to-four family residential � � � �
Multi-family residential � � � �
Nonresidential � � � �
Commercial � � � �
          

$ 149 $ � $ � $ 149
          
      
         

September 30, 2014
Interest

Only Term Combination
Total

Modifications
(Unaudited; In Thousands)

Construction/Land $ 155 $ 1,830 $ � $ 1,985
One-to-four family residential � 485 � 485
Multi-family residential � 1,019 � 1,019
Nonresidential � � 46 46
Commercial � � 153 153
          

$ 155 $ 3,334 $ 199 $ 3,688
          
      
         
        The following tables present information regarding post-modification balances of newly restructured troubled debt by type of modification
for the nine months ended September 30, 2015 and 2014.

September 30, 2015
Interest

Only Term Combination
Total

Modifications
(Unaudited; In Thousands)

Construction/Land $ 149 $ 3,324 $ � $ 3,473
One-to-four family residential � � � �
Multi-family residential � � � �
Nonresidential � � 66 66
Commercial � � � �
          

$ 149 $ 3,324 $ 66 $ 3,539
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September 30, 2014
Interest

Only Term Combination
Total

Modifications
(Unaudited; In Thousands)

Construction/Land $ 155 $ 2,048 $ 2,270 $ 4,473
One-to-four family residential � 595 2,281 2,876
Multi-family residential � 1,019 1,083 2,102
Nonresidential � � 209 209
Commercial � � 240 240
          

$ 155 $ 3,662 $ 6,083 $ 9,900
          
      
         
        No loans classified and reported as troubled debt restructured within the twelve months prior to September 30, 2015, defaulted during the
three-month or nine-month periods ended September 30, 2015. The Corporation defines default in this instance as being either past due 90 days
or more at the end of the quarter or in the legal process of foreclosure.

        Financial impact of these restructurings was immaterial to the financials of the Corporation at September 30, 2015 and 2014.

NOTE 8: PUBLIC STOCK OFFERING

        On July 7, 2014, the Corporation issued 825,000 shares of its common stock in an underwritten public offering at an offering price of
$20.50 per share. On July 15, 2014, as a result of the underwriter's exercise of an over-allotment option, the Corporation issued an additional
121,390 shares of its common stock at the public offering price of $20.50 per share, bringing the total number of shares of common stock sold
by the Corporation in the public offering to 946,390 shares. Gross proceeds to the Corporation from the public offering, including proceeds from
the exercise of the over-allotment option, were approximately $19.4 million, and net proceeds after offering expenses were approximately
$17.8 million.

        The Corporation used a portion of the net proceeds from the offering to redeem all 5,000 of its issued and outstanding Fixed Rate
Cumulative Perpetual Preferred Stock, Series A on December 15, 2014, when the preferred stock became redeemable. The Corporation intends
to use the remaining net proceeds for general corporate purposes, including the contribution of a portion of the proceeds to the Bank as
additional capital. The net proceeds will also support future growth, which may include organic growth in existing markets and opportunistic
acquisitions of all or part of other financial institutions.

NOTE 9: STOCK BASED COMPENSATION

        The Corporation's shareholders approved the 2014 Stock Option and Incentive Plan (the "2014 Plan") at the April 16, 2014 Annual Meeting
of the Corporation. Under the terms of the 2014 Plan, the Corporation may issue or deliver to participants up to 150,000 shares of the
Corporation's common stock pursuant to grants of incentive and non-qualified stock options, restricted and unrestricted stock awards,
performance shares and units, and stock appreciation rights. On July 15, 2014, the Corporation granted 30,000 stock options and 30,000 shares
of restricted stock to its directors and officers pursuant to the terms of the 2014 Plan. The stock options and restricted stock awards vest over a
period of four to nine years with certain stock options and awards vesting immediately. Stock based compensation expense, including expense
related to stock options and awards issued in prior periods, was $54,000 and
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$33,000 for the three months ended September 30, 2015 and 2014, respectively, and was $129,000 and 169,000 for the nine months ended
September 30, 2015 and 2014, respectively.

NOTE 10: RECENT ACCOUNTING PRONOUNCEMENTS

        In May 2014, FASB, in joint cooperation with the International Accounting Standards Board, issued ASU 2014-09, "Revenue from
Contracts with Customers."    The topic of revenue recognition had become broad, with several other regulatory agencies issuing standards
which lacked cohesion. The new guidance establishes a common framework and reduces the number of requirements which an entity must
consider in recognizing revenue and yet provides improved disclosures to assist stakeholders reviewing financial statements. The amendments in
this Update are effective for annual reporting periods beginning after December 15, 2016. With the issuance of ASU 2015-14 in July 2015,
FASB approved the deferral of the effective date of ASU 2014-09 for one year, giving companies the option to early adopt using the original
effective dates. The Corporation will adopt the methodologies prescribed by this ASU by the date required, and does not anticipate that the ASU
will have a material effect on its financial position or results of operations.

        In June 2014, FASB issued ASU 2014-12, "Compensation�Stock Compensation."    This Update defines the accounting treatment for
share-based payments and "resolves the diverse accounting treatment of those awards in practice." The new requirement mandates that "a
performance target that affects vesting and that could be achieved after the requisite service period be treated as a performance condition."
Compensation cost will now be recognized in the period in which it becomes likely that the performance target will be met. The amendments in
this Update are effective for annual and interim reporting periods beginning after December 15, 2015. Early adoption is permitted. The
Corporation will adopt the methodologies prescribed by this ASU by the date required, and does not anticipate that the ASU will have a material
effect on its financial position or results of operations.

        In August 2014, FASB issued ASU 2014-14, "Classification of Certain Government-Guaranteed Mortgage Loans upon
Foreclosure."    The objective of this Update is to reduce diversity in practice by addressing the classification of foreclosed mortgage loans that
are fully or partially guaranteed under government programs. Currently, some creditors reclassify those loans to real estate as with other
foreclosed loans that do not have guarantees; others reclassify the loans to other receivables. The amendments affect creditors that hold
government-guaranteed mortgage loans, including those guaranteed by the FHA and the VA. The amendments in this Update are effective for
annual reporting periods ending after December 15, 2015 and interim periods beginning after December 15, 2015. An entity should adopt the
amendments in this Update using either a prospective transition method or a modified retrospective transition method. For prospective transition,
an entity should apply the amendments in this Update to foreclosures that occur after the date of adoption. For the modified retrospective
transition, an entity should apply the amendments in the Update by means of a cumulative-effect adjustment (through a reclassification to a
separate other receivable) as of the beginning of the annual period of adoption. Prior periods should not be adjusted. However, a reporting entity
must apply the same method of transition as elected under ASU No. 2014-04. Early adoption, including adoption in an interim period, is
permitted if the entity already has adopted update 2014-04. The Corporation will adopt the methodologies prescribed by this ASU by the date
required, and does not anticipate that the ASU will have a material effect on the Corporation's consolidated financial statements.
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        In August 2014, FASB issued ASU 2014-15, "Disclosure of Uncertainties about an Entity's Ability to Continue as a Going
Concern."    The Update provides U.S. GAAP guidance on management's responsibility in evaluating whether there is substantial doubt about a
Corporation's ability to continue as a going concern and about related footnote disclosures. For each reporting period, management will be
required to evaluate whether there are conditions or events that raise substantial doubt about a Corporation's ability to continue as a going
concern within one year from the date the financial statements are issued. The amendments in this Update are effective for annual reporting
periods ending after December 15, 2016, and for annual and interim periods thereafter. Early adoption is permitted. Adoption of the ASU is not
expected to have a significant effect on the Corporation's consolidated financial statements.

        In November 2014, FASB issued ASU No. 2014-16, "Determining Whether the Host Contract in a Hybrid Financial Instrument Issued
in the Form of a Share Is More Akin to Debt or to Equity."    For hybrid financial instruments issued in the form of a share, an entity (an issuer
or an investor) should determine the nature of the host contract by considering all stated and implied substantive terms and features of the hybrid
financial instrument, weighing each term and feature on the basis of relevant facts and circumstances. That is, an entity should determine the
nature of the host contract by considering the economic characteristics and risks of the entire hybrid financial instrument, including the
embedded derivative feature that is being evaluated for separate accounting from the host contract.

        In evaluating the stated and implied substantive terms and features, the existence or omission of any single term or feature does not
necessarily determine the economic characteristics and risks of the host contract. Although an individual term or feature may weigh more
heavily in the evaluation on the basis of facts and circumstances, an entity should use judgment based on an evaluation of all the relevant terms
and features. For example, the presence of a fixed-price, noncontingent redemption option held by the investor in a convertible preferred stock
contract is not, in and of itself, determinative in the evaluation of whether the nature of the host contract is more akin to a debt instrument or
more akin to an equity instrument. Rather, the nature of the host contract depends on the economic characteristics and risks of the entire hybrid
financial instrument.

        The effects of initially adopting the amendments in this Update should be applied on a modified retrospective basis to existing hybrid
financial instruments issued in the form of a share as of the beginning of the fiscal year for which the amendments are effective. Retrospective
application is permitted to all relevant prior periods.

        The amendments in this Update are effective for public business entities for fiscal years, and interim periods within those fiscal years,
beginning after December 15, 2015. Early adoption, including adoption in an interim period, is permitted. If an entity early adopts the
amendments in an interim period, any adjustments shall be reflected as of the beginning of the fiscal year that includes that interim period.
Adoption of the ASU is not expected to have a significant effect on the Corporation's consolidated financial statements.

        In November 2014, FASB issued ASU 2014-17, "Pushdown Accounting."    The amendments in this Update provide an acquired entity
with an option to apply pushdown accounting in its separate financial statements upon occurrence of an event in which an acquirer obtains
control of the acquired entity.
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NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS (Continued)

NOTE 10: RECENT ACCOUNTING PRONOUNCEMENTS (Continued)

        An acquired entity may elect the option to apply pushdown accounting in the reporting period in which the change-in-control event occurs.
An acquired entity should determine whether to elect to apply pushdown accounting for each individual change-in-control event in which an
acquirer obtains control of the acquired entity. If pushdown accounting is not applied in the reporting period in which the change-in-control
event occurs, an acquired entity will have the option to elect to apply pushdown accounting in a subsequent reporting period to the acquired
entity's most recent change-in-control event. An election to apply pushdown accounting in a reporting period after the reporting period in which
the change-in-control event occurred should be considered a change in accounting principle in accordance with Topic 250, Accounting Changes
and Error Corrections. If pushdown accounting is applied to an individual change-in-control event, that election is irrevocable.

        If an acquired entity elects the option to apply pushdown accounting in its separate financial statements, it should disclose information in
the current reporting period that enables users of financial statements to evaluate the effect of pushdown accounting.

        The amendments in this Update are effective on November 18, 2014. After the effective date, an acquired entity can make an election to
apply the guidance to future change-in-control events or to its most recent change-in-control event. However, if the financial statements for the
period in which the most recent change-in-control event occurred already have been issued or made available to be issued, the application of this
guidance would be a change in accounting principle. Adoption of the ASU is not expected to have a significant effect on the Corporation's
consolidated financial statements.

        In January 2015, FASB issued ASU, 2015-1, "Simplifying Income Statement Presentation by Eliminating the Concept of
Extraordinary Items."    FASB issued this Update as part of its initiative to reduce complexity in accounting standards (the Simplification
Initiative). The objective of the Simplification Initiative is to identify, evaluate, and improve areas of generally accepted accounting principles
(GAAP) for which cost and complexity can be reduced while maintaining or improving the usefulness of the information provided to the users
of financial statements.

        This Update eliminates from GAAP the concept of extraordinary items. Subtopic 225-20, Income Statement�Extraordinary and Unusual
Items, required that an entity separately classify, present, and disclose extraordinary events and transactions. Presently, an event or transaction is
presumed to be an ordinary and usual activity of the reporting entity unless evidence clearly supports its classification as an extraordinary item.
Paragraph 225-20-45-2 contains the following criteria that must both be met for extraordinary classification:

1.
Unusual nature. The underlying event or transaction should possess a high degree of abnormality and be of a type clearly
unrelated to, or only incidentally related to, the ordinary and typical activities of the entity, taking into account the
environment in which the entity operates.

2.
Infrequency of occurrence. The underlying event or transaction should be of a type that would not reasonably be expected to
recur in the foreseeable future, taking into account the environment in which the entity operates.

        If an event or transaction meets the criteria for extraordinary classification, an entity is required to segregate the extraordinary item from the
results of ordinary operations and show the item separately in the income statement, net of tax, after income from continuing operations. The
entity also is
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NOTE 10: RECENT ACCOUNTING PRONOUNCEMENTS (Continued)

required to disclose applicable income taxes and either present or disclose earnings-per-share data applicable to the extraordinary item.

        The amendments in this Update are effective for fiscal years, and interim periods within those fiscal years, beginning after December 15,
2015. A reporting entity may apply the amendments prospectively. A reporting entity also may apply the amendments retrospectively to all prior
periods presented in the financial statements. Early adoption is permitted provided that the guidance is applied from the beginning of the fiscal
year of adoption. The effective date is the same for both public business entities and all other entities.

        For an entity that prospectively applies the guidance, the only required transition disclosure will be to disclose, if applicable, both the nature
and the amount of an item included in income from continuing operations after adoption that adjusts an extraordinary item previously classified
and presented before the date of adoption. An entity retrospectively applying the guidance should provide the disclosures in
paragraphs 250-10-50-1 through 50-2. Adoption of the ASU is not expected to have a significant effect on the Corporation's consolidated
financial statements.

NOTE 11: SUBSEQUENT EVENTS

        On October 26, 2015, the Corporation and German American Bancorp, Inc. ("GABC") jointly announced the signing of a definitive
agreement on October 26, 2015 (the "Merger Agreement") pursuant to which the Corporation will be merged with and into GABC (the
"Merger"). Simultaneously with the Merger, the Bank will merge with and into German American Bancorp, an Indiana bank and wholly owned
subsidiary of GABC.

        Under the terms of the Merger Agreement, which was approved by the boards of directors of both companies, the Corporation's
shareholders will receive 0.770 shares of GABC common stock and $9.90 in cash for each share of the Corporation's common stock. This cash
component of the merger consideration is subject to certain adjustments, calculated prior to closing, in the event shareholders' equity of the
Corporation (as defined and calculated in accordance with the Merger Agreement) is below a specified amount.

        At the Effective Time (as defined in the Merger Agreement) of the Merger, each outstanding option to purchase a share of common stock of
the Corporation will vest fully and be converted into the right to receive, in cash, an amount equal to $9.90 plus the product obtained by
multiplying the 0.770 exchange ratio by the Average GABC Closing Price (as defined in the Merger Agreement), less the option exercise price
per share and applicable withholding taxes. This amount is also subject to certain adjustments, calculated prior to closing, in the event
shareholders' equity of the Corporation (as defined and calculated in accordance with the Merger Agreement) is below a specified amount. Also
at the Effective Time, all shares of restricted stock shall be released from the transfer restrictions to which the shares are subject.

        Three employees of the Corporation will be employed by GABC, but will terminate their existing employment agreements with the
Corporation and receive at the closing the change of control payments to which each was entitled under his existing employment agreement with
the Corporation.

        As a condition to the closing of the Merger, the Corporation will submit both the Merger Agreement and Articles of Amendment to its
Articles of Incorporation to the shareholders for approval. The Articles of Amendment will repeal Article 11, which prohibits the acquisition of
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NOTE 11: SUBSEQUENT EVENTS (Continued)

beneficial ownership of more than 10% of any class of equity security of the Corporation. Subject to certain terms and conditions, the board of
directors will recommend that the shareholders vote in favor of the Merger Agreement, the Merger and the Articles of Amendment at a special
meeting to be called for that purpose, and will solicit proxies voting in favor of the Merger Agreement, the Merger and the Articles of
Amendment from the Corporation's shareholders.

        The Corporation has agreed to pay GABC a termination fee of $3,236,000 upon termination of the Agreement if (1) the Corporation
breaches its obligations with respect to inquiries from other interested acquirors; or (2) the Corporation's board of directors fails to recommend
the Merger Agreement, the Merger and the Articles of Amendment to its shareholders, or withdraws its recommendation after receipt of a
competing acquisition proposal.

        The Merger is expected to close in the first quarter of 2016. The closing of the Merger is subject to other conditions, including the approval
of the Merger by the shareholders of the Corporation, the receipt of regulatory approvals, the effectiveness of a registration statement to be filed
by GABC with the Securities and Exchange Commission with respect to the common stock of GABC to be issued in the Merger, and other
customary closing conditions prescribed in the Merger Agreement.
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 AGREEMENT AND PLAN OF REORGANIZATION

by and among

RIVER VALLEY BANCORP,
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RIVER VALLEY FINANCIAL BANK,

an Indiana bank,

GERMAN AMERICAN BANCORP, INC.

an Indiana corporation,

and

GERMAN AMERICAN BANCORP

an Indiana bank
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 AGREEMENT AND PLAN OF REORGANIZATION

        THIS AGREEMENT AND PLAN OF REORGANIZATION (this "Agreement") is made as of October 26, 2015, by and among RIVER
VALLEY BANCORP, an Indiana corporation ("RVB"), RIVER VALLEY FINANCIAL BANK, an Indiana bank ("River Valley Financial"),
GERMAN AMERICAN BANCORP, INC., an Indiana corporation ("GABC"), and GERMAN AMERICAN BANCORP, an Indiana bank
("German American").

 Recitals

        A.    RVB is a corporation duly organized and existing under the Indiana Business Corporation Law ("IBCL") that is duly registered with
the Board of Governors of the Federal Reserve System ("FRB") as a financial holding company under the Bank Holding Company Act of 1956,
as amended (the "BHC Act"). RVB owns all of the outstanding capital stock of River Valley Financial, which is duly organized and existing as a
bank under the Indiana Financial Institutions Act ("IFIA") and operates fourteen (14) banking offices in six (6) counties in Indiana and one
(1) county in Kentucky. River Valley Risk Management, Inc., a Nevada corporation ("Insurance"), is a wholly-owned subsidiary of RVB.
Madison 1st Service Corporation, an Indiana corporation ("Madison"), is a wholly-owned subsidiary of River Valley Financial. RVFB
Investments, Inc., a Nevada corporation ("Investment Sub 1"), is a wholly-owned subsidiary of River Valley Financial. RVFB Holdings, Inc., a
Nevada corporation ("Investment Sub 2"), is a wholly-owned subsidiary of Investment Sub 1. Investment Sub 2 holds a ninety percent (90%)
interest in RVFB Portfolio, LLC, a Nevada limited liability company ("Portfolio"), and Investment Sub 1 holds a ten percent (10%) interest in
Portfolio. River Valley Financial, Insurance, Madison, Investment Sub 1, Investment Sub 2, and Portfolio are sometimes collectively referred to
herein as the "Subsidiaries" or individually as a "Subsidiary." All of the common securities of RIVR Statutory Trust I, a Connecticut statutory
trust (the "Trust") are held by RVB.

        B.    GABC is a corporation duly organized and existing under the IBCL that is duly registered with the FRB as a bank holding company
under the BHC Act. GABC owns all of the outstanding capital stock of German American, which is duly organized as a bank under the IFIA and
operates thirty-seven (37) banking offices in thirteen (13) counties in Indiana.

        C.    The parties desire to effect transactions whereby, in consideration of the payment of cash and the issuance of shares of common stock,
without par value, of GABC (such shares being hereafter referred to as "GABC Common") to the shareholders of RVB in exchange for their
shares of common stock, without par value, of RVB ("RVB Common"), RVB will be merged with and into GABC and, immediately thereafter,
River Valley Financial will be merged with and into German American (the "Mergers").

        D.    The parties intend for the Mergers to qualify as a reorganization within the meaning of Section 368 and related sections of the Internal
Revenue Code of 1986, as amended (the "Code"), and agree to cooperate and take such actions as may be reasonably necessary to assure such
result.

 Agreements

        In consideration of the premises and the mutual terms and provisions set forth in this Agreement, the parties agree as follows:

ARTICLE I

TERMS OF THE MERGERS & CLOSING

Section 1.01. The Holding Company Merger.    Pursuant to the terms and provisions of this Agreement, the IBCL and the Plan of
Merger attached hereto as Exhibit 1.01 and incorporated herein
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by this reference (the "Holding Company Plan of Merger"), RVB shall merge with and into GABC (the "Holding Company Merger"). RVB shall
be the "Merging Corporation" in the Holding Company Merger and its corporate identity and existence, separate and apart from GABC, shall
cease on consummation of the Holding Company Merger. GABC shall be the "Surviving Corporation" in the Holding Company Merger, and its
name shall not be changed pursuant to the Holding Company Merger.

Section 1.02. Effect of the Holding Company Merger.    The Holding Company Merger shall have all the effects provided with respect
to the merger of a corporation with and into an Indiana corporation under the Indiana Business Corporation Law ("IBCL").

Section 1.03. The Holding Company Merger�Conversion of Shares.

        (a)   At the time of filing with the Indiana Secretary of State of appropriate Articles of Merger with respect to the Holding Company
Merger, or at such later time as shall be specified by such Articles of Merger (the "Effective Time"), all of the shares of RVB Common that
immediately prior to the Effective Time are issued and outstanding shall, by virtue of the Merger and without any action on the part of the
holders thereof, be converted in accordance with subsections (b) and (c) of this Section 1.03 into the right to receive (i) if applicable, a cash
payment, and (ii) newly-issued shares of GABC Common (together, such cash and GABC Common is sometimes referred to in this Agreement
as the "Merger Consideration") pursuant to this Section 1.03.

        (b)   Each record holder of RVB Common immediately prior to the Effective Time shall be entitled to receive from GABC for each of such
holder's RVB Common then held of record by such record holder (i) a cash payment in the amount of Nine and 90/100 Dollars ($9.90) or such
lesser amount, but not less than zero, as may be determined by operation of subsection (c) of this Section 1.03) (the "Cash Payment"), and
(ii) 0.770 (the "Exchange Ratio") of a newly-issued share of GABC Common. The Exchange Ratio shall be subject to adjustment in accordance
with the provisions of Section 1.03(j) of this Agreement.

        (c)   If RVB's Effective Time Book Value (as defined by and calculated in accordance with this subparagraph) shall be less than Fifty-Three
Million Two Hundred Fifty Thousand and 00/100 Dollars ($53,250,000) if the Closing Date is earlier than March 1, 2016 or less than
Fifty-Three Million Eight Hundred Eighty-Three Thousand and 00/100 Dollars ($53,883,000.00) assuming the Closing Date is not earlier than
March 1, 2016 (the dollar amounts by which such target, as applicable, is not satisfied is referred to in this Agreement as the "Shortfall"), then
each of (i) the Cash Payment component of the Merger Consideration, payable with respect to each RVB Common share that is eligible to
receive such Cash Payment, and (ii) the Cancellation Payment (as further described in Section 1.03(d) below), payable with respect to each share
of RVB Common subject to an Option (as further described in Section 1.03(d) below) shall be reduced by a per share amount (rounded to the
nearest whole cent) equal to the quotient obtained by dividing the dollar amount of the Shortfall by 2,552,762 (which is as of the date of this
Agreement the number of RVB Common shares outstanding plus the number of unissued RVB Common shares potentially issuable under the
Options) (the "Shortfall Adjustment"). For purposes of this subparagraph (c), "Effective Time Book Value" shall be calculated as the estimated
shareholders' equity of RVB as of the end of the month prior to the Effective Time determined in accordance with United States generally
accepted accounting principles ("GAAP") to the reasonable satisfaction of GABC no earlier than three (3) business days prior to the Closing
Date and which shall reflect an allowance for loan and lease losses (the "Allowance") calculated in a manner consistent with River Valley
Financial's historical practices. Notwithstanding the foregoing, the "Effective Time Book Value" shall reflect all after-tax accruals for all of
RVB's and any Subsidiary's fees, expenses and costs relating to the Mergers (regardless of whether GAAP would require that such obligations
be accrued as liabilities as of the Effective Time), including but not limited to those incurred by RVB or any Subsidiary in negotiating the terms
of the Mergers, preparing, executing and
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delivering this Agreement, change of control or severance payments payable to officers or directors as a result of the Mergers, additional
accruals required pursuant to any director deferred compensation or employee salary continuation agreements, obtaining shareholder and
regulatory approvals, and closing the Mergers, and including fees, expenses and costs that might not be deemed earned or become payable until
after the Effective Time, such as, but not limited to, investment banking fees and similar payments for services performed prior to the Effective
Time that may not be deemed earned unless and until the Mergers have become effective; provided, however, that (1) no termination or
withdrawal fees for RVB's Pentegra Defined Benefit Plan for Financial Institutions (the "Pentegra Plan") shall be accrued in determining the
Effective Time Book Value, (2) any changes to the value of River Valley Financial's investment portfolio attributed to ASC 320, whether
upward or downward, from June 30, 2015 until the measurement date will not be considered in calculating the Effective Time Book Value for
purposes of this Section, (3) any fees payable upon the termination of contracts (including the Jack Henry data processing contracts) other than
those identified for termination in this Agreement will not be considered in calculating the Effective Time Book Value for purposes of this
Section, and (4) gains on sales of securities by RVB or any Subsidiary incurred after June 30, 2015, will not be considered in calculating the
Effective Time Book Value for purposes of this Section.

        (d)   To the extent that the holders of any options to purchase RVB Common granted by RVB ("Options") under RVB's stock option plans
("RVB Stock Option Plans") are then validly exercisable (except for the satisfaction of any minimum vesting requirement) by the holders thereof
but have not been validly exercised on or before the Effective Time ("Cancelled Rights"), and subject to any action required by RVB's Stock
Option Committee and any consent required by any holder of a stock option, such Cancelled Rights (i) shall, at the Effective Time, be deemed to
have been cancelled and shall no longer be deemed to represent the right to receive shares of RVB Common on any terms or conditions, and
shall not be converted into the right to receive shares of GABC Common or other equity-based consideration pursuant to the Merger, and
(ii) shall be deemed at all times at and after the Effective Time to represent only the right to receive, subject to compliance by the holders thereof
with this Section 1.03(d), a cash payment in cancellation of the rights of the holders thereof (the "Cancellation Payment"). The Cancellation
Payment for each stock option for a share of RVB Common shall be equal to an amount payable in cash equal to (i) $9.90 plus the Exchange
Ratio multiplied by the Average GABC Closing Price (as defined in Section 1.03(f), adjusted for any Shortfall Adjustment under
Section 1.03(c)), less (ii) the Option exercise price per share, and less (iii) any applicable withholding taxes (the "Cancellation Amount"). As a
condition to its obligation to pay the Cancellation Payment to any holder of Cancelled Rights pursuant to this Section 1.03(d), GABC shall be
entitled to require from each such holder an agreement, in form and substance reasonably acceptable to RVB, agreeing to accept such
Cancellation Payment in complete cancellation, satisfaction and release of all claims of such holder in respect thereof (the "Cancellation
Agreement") plus the surrender of the original stock option agreement evidencing such unexercised Options (the "Cancellation
Documentation"). It shall be a condition of payment of the Cancellation Payment that the Cancellation Agreement shall be properly executed
and that the underlying stock option agreement that evidences the Cancelled Right shall be in proper form for cancellation and that the person
requesting such Cancellation Payment shall pay to GABC any required transfer or other taxes or establish to the satisfaction of GABC that such
tax has been paid or is not subject to withholding by GABC. Subject to the terms and conditions of such Cancellation Agreement, including,
without limitation the prior completion of the Holding Company Merger, GABC shall be required to pay promptly the Cancellation Amount
(without interest) to any such holder upon the delivery of such Cancellation Agreement and Cancellation Documentation to GABC at the
principal offices of GABC in Jasper, Indiana, on any trading day after the date on which the Effective Time occurs, subject to applicable
unclaimed property laws. If any holder of an Option does not consent to the treatment of his or her Options under this Section 1.03(d), his or her
Options will be converted to stock options to purchase
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the Merger Consideration or the value thereof in accordance with the terms of the applicable RVB Stock Option Plan.

        (e)   The shares of GABC Common issued and outstanding immediately prior to the Effective Time shall continue to be issued and
outstanding shares of GABC.

        (f)    No fractional shares of GABC Common shall be issued and, in lieu thereof, holders of shares of RVB Common who would otherwise
be entitled to a fractional share interest (after taking into account all shares of RVB Common held by such holder) shall be paid an amount in
cash equal to the product of such fractional share and the volume weighted average of the trading prices of GABC Common, rounded to the
nearest cent, during the twenty (20) consecutive trading days ended on the trading day that is the second business day preceding the Closing
Date, as reported by Bloomberg L.P. (or, if not reported therein, in another authoritative source mutually selected by the parties) (the "Average
GABC Closing Price").

        (g)   At the Effective Time, each share of RVB Common, if any, held in the treasury of RVB or by any direct or indirect subsidiary of RVB
(other than shares held in trust accounts for the benefit of others or in other fiduciary, nominee or similar capacities) immediately prior to the
Effective Time shall be canceled and shall cease to exist, and no consideration shall be delivered in exchange therefor.

        (h)   Subject to any action required by RVB's Stock Option Committee and any consent required by any holder of restricted stock, shares of
restricted stock granted under the River Valley Bancorp Recognition and Retention Plan and Trust and the River Valley Bancorp 2014 Stock
Option and Incentive Plan that are subject to transfer restrictions immediately prior to the Closing shall have those restrictions lapse at Closing
and such shares shall convert into the Merger Consideration as provided in this Section 1.03.

        (i)    At the Effective Time, all of the outstanding shares of RVB Common, by virtue of the Holding Company Merger and without any
action on the part of the holders thereof, shall no longer be outstanding and shall be canceled and retired and shall cease to exist, and each holder
of any certificate or certificates which immediately prior to the Effective Time represented outstanding shares of RVB Common ("Certificates")
shall thereafter cease to have any rights with respect to such shares, except the right of such holders to receive, without interest, the cash
payment and the certificates for the shares of GABC Common upon the surrender of such Certificate or Certificates in accordance with
Section 1.07.

        (j)    If (i) GABC shall hereafter declare a stock dividend or other distribution of property or securities (other than a cash dividend) upon the
GABC Common or shall subdivide, split up, reclassify or combine the GABC Common, and (ii) the record date for such transaction is prior to
the date on which the Effective Time occurs, appropriate adjustment or adjustments will be made to the Exchange Ratio.

        (k)   Shareholders of RVB are not entitled to dissenters' rights under Indiana Code § 23-1-44, as amended, because the shares of RVB
Common are traded on The NASDAQ Capital Market.

Section 1.04. The Holding Company Merger�Cancellation of Options.    To the extent that, immediately prior to the Effective Time,
there are (even though RVB has represented and warranted pursuant to Section 2.01(o) that there are at the time of this Agreement no such
rights, and that none will be created during the term of this Agreement) any outstanding stock options (or warrants or other rights to purchase
securities issued by RVB) (whether to employees or directors of River Valley Financial or others) other than the Cancelled Rights that are
described by Section 1.03(d) (such rights to purchase, other than the Cancelled Rights, are referred to herein as the "Unscheduled Purchase
Rights"), such Unscheduled Purchase Rights shall as of the Effective Time be deemed to be cancelled without consideration (and any and all
stock option plans or warrant purchase agreements or other arrangements under which such Unscheduled Purchase Rights shall have been issued
shall at such time
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be deemed terminated without consideration), and RVB shall not accept any purported notice of exercise of any such Unscheduled Purchase
Right after the close of business on the Closing Date but shall promptly notify GABC of any such purported notice.

Section 1.05. The Bank Merger.    River Valley Financial and RVB shall take all action necessary and appropriate, including entering
into an agreement and plan of merger (the "Bank Merger Agreement" and collectively with the Holding Company Plan of Merger, the "Plans of
Merger") substantially in the form attached hereto as Exhibit 1.05, to cause River Valley Financial to merge with and into German American
(the "Bank Merger") in accordance with all applicable laws and regulations, effective immediately after the Effective Time after the
consummation of the Holding Company Merger.

Section 1.06. The Closing.    The closing of the Mergers (the "Closing") shall take place on the Closing Date described in Section 1.08 of
this Agreement, and at such time and at such place as determined in accordance with Section 1.08.

Section 1.07. Exchange Procedures; Surrender of Certificates.

        (a)   GABC shall appoint an exchange agent for the surrender of Certificates formerly representing RVB Common in exchange for the
Merger Consideration, which may be a third party, GABC or German American (such agent is referred to herein as the "Exchange Agent").

        (b)   Within five (5) business days after the date on which the Effective Time occurs, the Exchange Agent shall provide to each record
holder of any Certificate or Certificates whose shares were converted into the right to receive a pro rata portion of the Merger Consideration, a
letter of transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon the
proper delivery of the Certificates to the Exchange Agent and shall be in such form and have such other provisions as GABC may reasonably
specify) (each such letter the "Merger Letter of Transmittal") and instructions for use in effecting the surrender of the Certificates in exchange
for the Merger Consideration. As soon as reasonably practical after surrender to the Exchange Agent of a Certificate(s), together with a Merger
Letter of Transmittal duly executed and any other required documents, the Exchange Agent shall deliver to such surrendering Certificate holder
the applicable aggregate amount of Merger Consideration. No interest on the Merger Consideration payable or issuable upon the surrender of the
Certificates shall be paid or accrued for the benefit of holders of Certificates. If the Merger Consideration is to be issued or paid to a person other
than a person in whose name a surrendered Certificate is registered, it shall be a condition of issuance that the surrendered Certificate shall be
properly endorsed or otherwise in proper form for transfer and that the person requesting such issuance or payment shall pay to the Exchange
Agent any required transfer or other taxes or establish to the satisfaction of the Exchange Agent that such tax has been paid or is not applicable.
GABC reserves the right in all cases to require that a surety bond on terms and in an amount satisfactory to GABC be provided to GABC at the
expense of the RVB shareholder in the event that such shareholder claims loss of a Certificate and requests that GABC waive the requirement
for surrender of such Certificate.

        (c)   No dividends that are otherwise payable on shares of GABC Common constituting the Merger Consideration shall be paid to persons
entitled to receive such shares of GABC Common until such persons surrender their Certificates. Upon such surrender, there shall be paid to the
person in whose name the shares of GABC Common shall be issued any dividends which shall have become payable with respect to such shares
of GABC Common (without interest and less the amount of taxes, if any, which may have been imposed thereon), between the Effective Time
and the time of such surrender.

Section 1.08. The Closing Date.    Unless this Agreement shall have been terminated and the transactions herein contemplated shall have
been abandoned and subject to the satisfaction (or waiver, where applicable) of the conditions set forth in Article VI, the Closing shall take place
on the first day
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of the month following each of the conditions in Section 6.01(c) and (e) and Section 6.02(c) and (e) being satisfied, or on such later or earlier
date as RVB and GABC may agree (the "Closing Date"). The Closing shall take place remotely via the electronic exchange of documents and
signatures on the Closing Date, unless the parties otherwise agree. The parties hereto acknowledge and agree that (i) all proceedings at the
Closing shall be deemed to have been taken and executed simultaneously, and no proceedings shall be deemed taken nor any documents
executed or delivered until all have been taken, executed and delivered, and (ii) the Closing shall be deemed to have taken place at the offices of
GABC in Jasper, Indiana, at 12:01 A.M. Eastern Time, on the Closing Date, unless the parties shall mutually otherwise agree.

Section 1.09. Actions At Closing.

        (a)   At the Closing, RVB shall deliver to GABC:

          (i)  a certified copy of the articles of incorporation and bylaws of RVB, as amended, certified copies of the articles of
incorporation and bylaws, as amended, of River Valley Financial, Insurance, Madison, Investment Sub 1, Investment Sub 2, certified
copies of the articles of organization and operating agreement of Portfolio, as amended, and the certified organizational documents of
the Trust;

         (ii)  a certificate signed by the President and Chief Executive Officer of RVB, dated as of the Effective Time, stating, to the best
of his knowledge and belief, after due inquiry, that: (A) each of the representations and warranties contained in Article II is true and
correct in all material respects at the time of the Closing, subject to the standard specified in Section 6.01(a) hereof, as if such
representations and warranties had been made at Closing, (B) all the covenants of RVB have been complied with in all material
respects from the date of this Agreement through and as of the Effective Time; and (C) RVB and River Valley Financial have
performed and complied in all material respects, unless waived by GABC, with all of their obligations and agreements required to be
performed hereunder prior to the Closing Date;

        (iii)  certified copies of the resolutions of RVB's Board of Directors and shareholders, approving and authorizing the amendment
to the Articles of Incorporation of RVB as set forth in Exhibit 1.09(a)(iii) attached hereto ("Articles of Amendment"), the execution of
this Agreement and the Holding Company Plan of Merger and authorizing the consummation of the Holding Company Merger;

        (iv)  a certified copy of the resolutions of the Board of Directors of River Valley Financial and of its shareholder, as required for
valid approval of the execution of this Agreement and the consummation of the Bank Merger;

         (v)  a certificate of the Indiana Secretary of State, dated a recent date, stating that RVB is duly organized and exists under the
IBCL;

        (vi)  a certificate of the Indiana Secretary of State, dated a recent date, stating that River Valley Financial is duly organized and
exists under the IFIA;

       (vii)  a certificate of the Indiana Secretary of State, dated a recent date, stating that Madison is duly organized and exists under the
IBCL;

      (viii)  certificates of the Nevada Secretary of State, dated a recent date, stating, respectively, that Insurance, Investment Sub 1,
Investment Sub 2, and Portfolio are duly organized and in good standing in the State of Nevada;

        (ix)  a certificate of the Connecticut Secretary of State, dated of a recent date, stating that the Trust is duly organized and exists in
the State of Connecticut; and
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         (x)  any title affidavits or documents required by the Title Company (as defined in Section 4.07) to issue the Title Policies (as
defined in Section 4.07);

        (xi)  employment agreement between Matthew Forrester and German American in the form attached hereto as Exhibit 1.09(a)(xi)
(the "Forrester Employment Agreement"), executed by Matthew Forrester;

       (xii)  employment agreement between Anthony Brandon and German American in the form attached hereto as Exhibit 1.09(a)(xii)
(the "Brandon Employment Agreement"), executed by Anthony Brandon;

      (xiii)  employment agreement between John Muessel and German American in the form attached hereto as Exhibit 1.09(a)(xiii)
(the "Muessel Employment Agreement"), executed by John Mussel;

      (xiv)  executed Releases With Respect to Employment Agreements between RVB and Matthew P. Forrester, Anthony D. Brandon,
and John M. Muessel, in the form of Exhibit 5.06(n) hereto, as applicable, and the Release appended thereto; and

       (xv)  third party consents required to consummate the transactions contemplated in this Agreement as set forth in Schedule 2.02(e)
of the RVB Disclosure Schedule (as defined below).

        (b)   At the Closing, GABC shall deliver to RVB:

          (i)  a certificate signed by the Chief Executive Officer of GABC, dated as of the Effective Time, stating, to the best of his
knowledge and belief, after due inquiry, that: (A) each of the representations and warranties contained in Article III is true and correct
in all material respects at the time of the Closing, subject to the standard specified in Section 6.02(a) hereof, as if such representations
and warranties had been made at Closing, (B) all the covenants of GABC have been complied with in all material respects from the
date of this Agreement through and as of the Effective Time; and (C) GABC and German American have performed and complied in
all material respects, unless waived by RVB, with all of their obligations and agreements required to be performed hereunder prior to
the Closing Date;

         (ii)  a certified copy of the resolutions of GABC's Board of Directors authorizing the execution of this Agreement and the
Holding Company Plan of Merger and the consummation of the Holding Company Merger;

        (iii)  a certified copy of the resolutions of German American's Board of Directors and shareholder, as required for valid approval
of the execution of this Agreement and the consummation of the Bank Merger;

        (iv)  certificates of the Indiana Secretary of State, dated a recent date, stating that GABC and German American each is duly
organized and exists under the IBCL and IFIA, respectively;

         (v)  the Forrester Employment Agreement, executed by German American;

        (vi)  the Brandon Employment Agreement, executed by German American; and

       (vii)  the Muessel Employment Agreement, executed by German American.

        (c)   At the Closing, GABC and RVB shall execute and/or deliver to one another such other documents and instruments, and take such other
actions as shall be necessary or appropriate to consummate the Mergers, including the execution and the presentation of executed Articles of
Merger (including the Holding Company Plan of Merger and/or Bank Plan of Merger with the blank provisions completed in accordance with
the provisions of Article I of this Agreement) to the Indiana Secretary of State for filing under the IBCL and the IFIA, accompanied by the
appropriate fees.
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ARTICLE II

REPRESENTATIONS AND WARRANTIES OF
RVB AND RIVER VALLEY FINANCIAL

        RVB and River Valley Financial hereby jointly and severally make the following representations and warranties to GABC and German
American with respect to RVB, the Subsidiaries, and the Trust:

Section 2.01. Organization and Capital Stock.

        (a)   RVB is a corporation duly organized and validly existing under the IBCL and has the corporate power to own all of its property and
assets, to incur all of its liabilities and to carry on its business as now being conducted. RVB's only direct wholly-owned subsidiaries are River
Valley Financial, Insurance, and the Trust. Except as set forth in Schedule 2.01(a) of the disclosure schedule that has been prepared by RVB and
delivered by RVB to GABC in connection with the execution and delivery of this Agreement (the "RVB Disclosure Schedule"), RVB is not
engaged in any activities that are financial in nature and only permissible for financial holding companies under 12 U.S.C. 1843(k).

        (b)   River Valley Financial is an Indiana commercial bank duly organized and validly existing under the IFIA and has the corporate power
to own all of its property and assets, to incur all of its liabilities and to carry on its business as now being conducted. All of the issued and
outstanding capital stock of River Valley Financial is owned by RVB. River Valley Financial's only direct wholly-owned subsidiaries are
Investment Sub 1 and Madison. River Valley Financial is subject to primary federal supervision and regulation by the Federal Deposit Insurance
Corporation ("FDIC").

        (c)   Insurance, Investment Sub 1, and Investment Sub 2 are each a corporation duly organized and in good standing under the laws of the
State of Nevada, and they each have the corporate power to own all of their respective property and assets, to incur all of their respective
liabilities and to carry on their respective business as now being conducted. All of the issued and outstanding capital stock of Insurance is owned
by RVB. Insurance has no subsidiaries. All of the issued and outstanding capital stock of Investment Sub 1 is directly owned by River Valley
Financial. All of the issued and outstanding capital stock of Investment Sub 2 is directly owned by Investment Sub 1. Investment Sub 1's only
direct wholly-owned subsidiary is Investment Sub 2.

        (d)   Portfolio is a limited liability company duly organized and in good standing under the laws of the State of Nevada and has the limited
liability company power to own all of its assets, to incur all of its liabilities and to carry on its business as now being conducted. All of the
membership interest of Portfolio is owned by Investment Sub 1 and Investment Sub 2. Portfolio has no subsidiaries.

        (e)   The Trust is a statutory trust duly organized and validly existing under the laws of the State of Connecticut and has the trust power to
own all of its assets, to incur all of its liabilities and to carry on its business as now being conducted. All of the common securities of the Trust
are owned by RVB. The Trust has no subsidiaries.

        (f)    Madison is a corporation duly organized and validly existing under the IBCL and has the corporate power to own all of its property
and assets, to incur all of its liabilities and to carry on its business as now being conducted. Madison has no subsidiaries.

        (g)   RVB has authorized capital stock of seven million (7,000,000) shares divided into two million (2,000,000) shares of preferred stock,
without par value ("RVB Preferred") and five million (5,000,000) shares of common stock, without par value ("RVB Common"). As of the date
of this Agreement, 2,513,696 shares of RVB Common, and no shares of RVB Preferred, are issued and outstanding. All such shares of RVB
Common are duly and validly issued and outstanding, fully paid and non-assessable. None of the outstanding shares of RVB Common has been
issued in violation of any preemptive rights of the current or past shareholders of RVB (or its predecessor) or in violation of any applicable
federal or state securities laws or regulations. RVB has no capital stock authorized, issued or
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outstanding other than as described in this Section 2.01(g) and, except as set forth in Section 2.01(g) of the RVB Disclosure Schedule, RVB has
no intention or obligation to authorize or issue additional shares of its capital stock.

        (h)   River Valley Financial has authorized common stock of sixteen thousand (16,000) shares, with a par value of $10.00 per share ("River
Valley Financial Common"). As of the date of this Agreement, 16,000 shares of River Valley Financial Common are issued and outstanding. All
of such shares of River Valley Financial Common are duly and validly issued and outstanding, are fully paid and nonassessable and are owned
by RVB. None of the outstanding shares of River Valley Financial Common has been issued in violation of any preemptive rights of the current
or past shareholders of River Valley Financial or in violation of any applicable federal or state securities laws or regulations. All of the shares of
River Valley Financial Common are owned by RVB free and clear of all liens, pledges, charges, claims, encumbrances, restrictions, security
interests, options and preemptive rights and of all other rights of any other person, corporation or entity with respect thereto. River Valley
Financial has no capital stock authorized, issued or outstanding other than as described in this Section 2.01(h) and has no intention or obligation
to authorize or issue any other shares of capital stock.

        (i)    Insurance has two thousand five hundred (2,500) shares of capital stock, with a par value of $1.00 per share, authorized and
outstanding, all of which are held beneficially and of record by RVB. Such issued and outstanding shares of Insurance capital stock have been
duly and validly authorized by all necessary corporate action of Insurance, are validly issued, fully paid and nonassessable, and have not been
issued in violation of any preemptive rights of any Insurance shareholders. All of the issued and outstanding shares of Insurance capital stock are
owned by RVB free and clear of all liens, pledges, charges, claims, encumbrances, restrictions, security interests, options and preemptive rights
and of all other rights of any other person, corporation or entity with respect thereto. Insurance has no capital stock authorized, issued or
outstanding other than as described in this Section 2.01(i) and has no intention or obligation to authorize or issue any other shares of capital
stock.

        (j)    Investment Sub 1 has two thousand five hundred (2,500) shares of capital stock, all of which are without par value, authorized, of
which one thousand (1,000) shares are issued and outstanding and held beneficially and of record by River Valley Financial. Such issued and
outstanding shares of Investment Sub 1 capital stock have been duly and validly authorized by all necessary corporate action of Investment Sub
1, are validly issued, fully paid and nonassessable, and have not been issued in violation of any preemptive rights of any Investment Sub 1
shareholders. All of the issued and outstanding shares of Investment Sub 1 capital stock are owned by River Valley Financial free and clear of
all liens, pledges, charges, claims, encumbrances, restrictions, security interests, options and preemptive rights and of all other rights of any
other person, corporation or entity with respect thereto. Investment Sub 1 has no capital stock authorized, issued or outstanding other than as
described in this Section 2.01(j) and has no intention or obligation to authorize or issue any other shares of capital stock.

        (k)   Investment Sub 2 has two thousand five hundred (2,500) shares of capital stock, all of which are without par value, authorized, of
which one thousand (1,000) shares are issued and outstanding and held beneficially and of record by Investment Sub 1. Such issued and
outstanding shares of Investment Sub 2 capital stock have been duly and validly authorized by all necessary corporate action of Investment Sub
2, are validly issued, fully paid and nonassessable, and have not been issued in violation of any preemptive rights of any Investment Sub 2
shareholders. All of the issued and outstanding shares of Investment Sub 2 capital stock are owned by Investment Sub 1 free and clear of all
liens, pledges, charges, claims, encumbrances, restrictions, security interests, options and preemptive rights and of all other rights of any other
person, corporation or entity with respect thereto. Investment Sub 2 has no capital stock authorized, issued or outstanding other than as described
in this Section 2.01(k) and has no intention or obligation to authorize or issue any other shares of capital stock.
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        (l)    Madison has five hundred (500) shares of capital stock, all of which are without par value, authorized and outstanding and held
beneficially and of record by River Valley Financial. Such issued and outstanding shares of Madison capital stock have been duly and validly
authorized by all necessary corporate action of Madison, are validly issued, fully paid and nonassessable, and have not been issued in violation
of any preemptive rights of any Madison shareholders. All of the issued and outstanding shares of Madison capital stock are owned by River
Valley Financial free and clear of all liens, pledges, charges, claims, encumbrances, restrictions, security interests, options and preemptive rights
and of all other rights of any other person, corporation or entity with respect thereto. Madison has no capital stock authorized, issued or
outstanding other than as described in this Section 2.01(l) and has no intention or obligation to authorize or issue any other shares of capital
stock.

        (m)  Ninety percent (90%) of the issued and outstanding membership interest of Portfolio is owned by Investment Sub 2, and ten percent
(10%) of the issued and outstanding membership interest of Portfolio is owned by Investment Sub 1. Such membership interests have been duly
and validly authorized by all necessary limited liability company action of Portfolio, and are validly issued, fully paid and nonassessable, and
have not been issued in violation of any preemptive rights of any Portfolio equity owners. Such membership interests are owned free and clear of
all liens, pledges, charges, claims, encumbrances, restrictions, security interests, options and preemptive rights and of all other rights of any
other person, corporation or entity with respect thereto. Portfolio has no membership interests authorized, issued or outstanding other than as
described in this Section 2.01(m) and has no intention or obligation to authorize or issue any other membership interests.

        (n)   The Trust has 217 shares of common securities authorized and outstanding, $1,000 per share liquidation value, and 7,000 capital
securities authorized and outstanding, $1,000 per share liquidation value. All of the common securities of the Trust are held beneficially and of
record by RVB. Such issued and outstanding Trust securities have been duly and validly authorized by all necessary corporate action of the
Trust, are validly issued, fully paid and nonassessable, and have not been issued in violation of any preemptive rights of any Trust security
holders. All of the issued and outstanding common securities of the Trust are owned by RVB free and clear of all liens, pledges, charges, claims,
encumbrances, restrictions, security interests, options and preemptive rights and of all other rights of any other person, corporation or entity with
respect thereto. The Trust has no capital securities authorized, issued or outstanding other than as described in this Section 2.01(n) and has no
intention or obligation to authorize or issue any other shares of capital securities.

        (o)   There are no shares of capital stock or other equity securities of RVB, the Subsidiaries, or the Trust authorized, issued or outstanding
(except as set forth in this Section 2.01) and, except as set forth in Section 2.01 of the RVB Disclosure Schedule, there are no outstanding
options, warrants, rights to subscribe for, calls, puts, or commitments of any character whatsoever relating to, or securities or rights convertible
into or exchangeable for, shares of the capital stock of RVB, the Subsidiaries or Trust, or contracts, commitments, understandings or
arrangements by which RVB, the Subsidiaries, or the Trust are or may be obligated to issue additional shares of its capital stock or options,
warrants or rights to purchase or acquire any additional shares of its capital stock.

Section 2.02. Authorization; No Defaults.

        (a)   The Boards of Directors of RVB and River Valley Financial have, by all appropriate action, approved this Agreement and the Holding
Company Merger or Bank Merger, as applicable and contemplated hereby, and have authorized the execution of this Agreement and the
applicable Plan of Merger on RVB's or River Valley Financial's behalf by their respective duly authorized officers and the performance by RVB
and River Valley Financial of their respective obligations hereunder. The Board of Directors of RVB received, at the meeting at which it
approved this Agreement and the Holding Company Merger, the oral opinion of Keefe, Bruyette & Woods, Inc. ("KBW") to the effect that, as of
the date of that meeting, the Merger Consideration was fair, from a financial point of view, to the
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shareholders of RVB. Except as provided in the RVB Disclosure Schedule, nothing in the Articles of Incorporation or Bylaws of RVB, as
amended, or the Articles of Incorporation or Bylaws of River Valley Financial, as amended, or in any material agreement or instrument, or any
decree, proceeding, law or regulation (except as specifically referred to in or contemplated by this Agreement) by or to which RVB or River
Valley Financial is bound or subject, would prohibit RVB or River Valley Financial from consummating, or would be violated or breached by
RVB's or River Valley Financial's consummation of, this Agreement, the Holding Company Merger or the Bank Merger and other transactions
contemplated herein on the terms and conditions herein contained. This Agreement has been duly and validly executed and delivered by RVB
and River Valley Financial and constitutes a legal, valid and binding obligation of RVB and River Valley Financial, enforceable against RVB
and River Valley Financial in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, and similar laws of general applicability relating to or affecting creditors' rights or by general equity principles. No corporate acts
or proceedings, other than those already taken and other than the approval of the Articles of Amendment by two-thirds (2/3) of the Board of
Directors of RVB and the holders of more shares of RVB Common voting in favor of the Articles of Amendment than voting against them, the
filing of the Articles of Amendment with the Indiana Secretary of State, the approval of the Merger by the holders of a majority of the
outstanding shares of RVB Common and by RVB as sole shareholder of River Valley Financial, are required by law to be taken by RVB or
River Valley Financial to authorize the execution, delivery and performance of this Agreement.

        (b)   Except as set forth in Section 2.02 of the RVB Disclosure Schedule, neither RVB nor any of the Subsidiaries or the Trust is, nor will
be by reason of the consummation of the transactions contemplated herein, in material default under or in material violation of any provision of,
nor will the consummation of the transactions contemplated herein afford any party a right to accelerate any indebtedness under, RVB's, the
Subsidiaries' or the Trust's organizational documents, any material promissory note, indenture or other evidence of indebtedness or security
therefor, or any material lease, contract, or other commitment or agreement to which it is a party or by which it or its property is bound.

        (c)   Except as set forth in Section 2.02 of the RVB Disclosure Schedule, neither the execution of this Agreement, nor the consummation of
the transactions contemplated hereby, does or will (i) result in the creation of, or give any person, corporation or entity the right to create, any
lien, charge, encumbrance, security interest, or any other rights of others or other adverse interest upon any right, property or asset of RVB, any
Subsidiary, or the Trust; (ii) terminate, or give any person, corporation or entity the right to terminate, amend, abandon, or refuse to perform, any
note, bond, indenture, loan, mortgage, security agreement, contract, arrangement or commitment to which RVB, any Subsidiary or the Trust is
subject or bound, the result of which would have a Material Adverse Effect (as defined below); or (iii) accelerate or modify, or give any party
thereto the right to accelerate or modify, the time within which, or the terms according to which, RVB, any Subsidiary or the Trust is to perform
any duties or obligations or receive any rights or benefits under any note, bond, indenture, loan, mortgage, security agreement, contract,
arrangement or commitment. For the purpose of this Agreement, a "Material Adverse Effect" means any effect, circumstance, occurrence or
change that (i) is material and adverse to the financial position, results of operations or business of RVB, the Subsidiaries and the Trust taken as
a whole, or GABC and German American taken as a whole, as applicable or (ii) would materially impair the ability of RVB or GABC, as
applicable, to perform its obligations under this Agreement; provided, however, that a Material Adverse Effect shall not be deemed to include
the impact of (a) changes in banking and similar laws of general applicability to banks or their holding companies or interpretations thereof by
courts or governmental authorities, (b) changes in GAAP or regulatory accounting requirements applicable to banks or their holding companies
generally, (c) any modifications or changes to valuation policies and practices in connection with the Mergers or restructuring charges taken in
connection with the Mergers, in each case in accordance with GAAP,
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(d) effects of any action taken with the prior written consent of the other party hereto, (e) changes in the general level of interest rates (including
the impact on the securities portfolios of RVB and River Valley Financial, or GABC and German American, as applicable) or conditions or
circumstances relating to or that affect either the United States economy, financial or securities markets or the banking industry, generally,
(f) changes resulting from expenses (such as legal, accounting and investment bankers' fees) incurred in connection with this Agreement or the
transactions contemplated herein, including without limitation payment of any amounts due to, or the provision of any benefits to, any directors,
officers or employees under agreements, plans or other arrangements in existence of or contemplated by this Agreement and disclosed to GABC,
(g) the impact of the announcement of this Agreement and the transactions contemplated hereby, and compliance with this Agreement on the
business, financial condition or results of operations of RVB, the Subsidiaries and the Trust, or GABC and German American, as applicable and
(h) the occurrence of any military or terrorist attack within the United States or any of its possessions or offices; provided that in no event shall a
change in the trading price of the GABC Common Stock, by itself, be considered to constitute a Material Adverse Effect on GABC (it being
understood that the foregoing proviso shall not prevent or otherwise affect a determination that any effect underlying such decline has resulted in
a Material Adverse Effect).

        (d)   Other than the filing of the Articles of Amendment with the Indiana Secretary of State prior to the Closing Date, the filing of Articles
of Merger with the Indiana Secretary of State for the Merger and in connection or in compliance with the banking regulatory approvals
contemplated by Section 5.01, federal and state securities laws and the rules and regulations promulgated thereunder and rules of NASDAQ, no
notice to, filing with, authorization of, exemption by, or consent or approval of, any public body or authority is necessary for the consummation
by RVB of the transactions contemplated by this Agreement.

        (e)   Other than those filings, authorizations, consents and approvals referenced in Section 2.02(d) above and except as set forth in the RVB
Disclosure Schedule, no notice to, filing with, authorization of, exemption by, or consent or approval of, any third party is necessary for the
consummation by RVB or River Valley Financial of the transactions contemplated by this Agreement, except for such authorizations,
exemptions, consents or approvals, the failure of which to obtain, would not be reasonably likely to result in a Material Adverse Effect.

Section 2.03. Subsidiaries.    Except for the ownership of the Subsidiaries and the Trust and other matters as disclosed in Section 2.03 of
the RVB Disclosure Schedule, neither RVB nor River Valley Financial has (or has had at any time in the last five (5) years) any direct or
indirect ownership interest in any corporation, partnership, limited liability company, joint venture or other business.

Section 2.04. Financial Information.

        (a)   The consolidated balance sheet of RVB and its subsidiaries as of December 31, 2013 and 2014 and related consolidated statements of
income, changes in shareholders' equity and cash flows for the three (3) years ended December 31, 2014, together with the notes thereto,
included in RVB's Annual Report on Form 10-K for the annual period then ended (the "10-K") and the consolidated balance sheets of RVB as of
June 30, 2015, and related consolidated statements of income and cash flows included in RVB's Quarterly Report on Form 10-Q for the
quarterly period then ended (the "10-Q") (together, the financial statements included in the 10-K and the 10-Q are referred to herein as the "RVB
Financial Statements") have been prepared in accordance with GAAP (except as disclosed therein) and fairly present the consolidated financial
position and the consolidated results of operations, changes in shareholders' equity and cash flows of RVB and its consolidated subsidiaries as of
the dates and for the periods indicated.

        (b)   Neither RVB nor River Valley Financial has any material liability, fixed or contingent, except to the extent set forth in the RVB
Financial Statements or incurred in the ordinary course of business since December 31, 2014.
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        (c)   RVB does not engage in the lending business (except by and through River Valley Financial) or any other business or activity other
than that which is incident to its direct ownership of all the capital stock of River Valley Financial, Insurance, and the common securities of the
Trust, and its indirect ownership of Investment Sub 1, Investment Sub 2, Portfolio, and Madison and does not own any investment securities.

Section 2.05. Absence of Changes.    Except for events and conditions relating to the business and interest rate environment in general,
the accrual or payment of Merger-related expenses, or as set forth in the RVB Disclosure Schedule, since June 30, 2015, no events have
occurred which could reasonably be expected to have a Material Adverse Effect. Except as set forth in the RVB Disclosure Schedule, between
the period from June 30, 2015 to the date of this Agreement, RVB, each Subsidiary and the Trust have carried on their respective businesses in
the ordinary and usual course consistent with their past practices (excluding the incurrence of fees and expenses of professional advisors related
to this Agreement and the transactions contemplated hereby) and there has not been any declaration, setting aside or payment of any dividend or
other distribution (whether in cash, stock or property) with respect to RVB Common (other than normal quarterly cash dividends) or any split,
combination or reclassification of any stock of RVB, any Subsidiary, or the Trust or, with the exception of the issuance of shares in connection
with the exercise of stock options, any issuance or the authorization of any issuance of any securities in respect of, or in lieu of, or in substitution
for RVB's, any Subsidiary's, or the Trust's securities.

Section 2.06. Absence of Agreements with Banking Authorities.    Except as set forth in Section 2.06 of the RVB Disclosure Schedule,
RVB, River Valley Financial and the Trust are not subject to any order (other than orders applicable to bank holding companies or banks
generally) and neither is a party to any agreement or memorandum of understanding with (or resolution of its Board of Directors adopted at the
suggestion of) any federal or state agency charged with the supervision or regulation of banks or bank holding companies, including without
limitation, the FDIC, the FRB and the Indiana Department of Financial Institutions ("DFI"), in each case that has been issued, executed or
delivered on or after January 1, 2010.

Section 2.07. Tax Matters.

        (a)   Each of RVB, each of the Subsidiaries, and the Trust has timely filed all material Tax Returns (as defined below) that are required to
be filed and all such Tax Returns are true, correct and complete in all material respects. All material Taxes that are due and payable by RVB, the
Subsidiaries, and the Trust (whether or not shown on any Tax Return) have been paid. All Taxes that were properly accruable as of any
applicable balance sheet or call report date (but that were not then due and payable) are reflected as liabilities in the RVB Financial Statements
as of that date (other than any reserve for deferred Taxes established to reflect timing differences between book and Tax income). RVB has
delivered to GABC correct and complete copies of all Tax Returns, examination reports, and statements of deficiencies assessed against or
agreed to by RVB, any of the Subsidiaries or the Trust. There are no liens for Taxes upon the assets of RVB, any of the Subsidiaries or the Trust
except liens for current Taxes not yet due and payable.

        (b)   RVB, the Subsidiaries, and the Trust have not requested any extension of time within which to file any Tax Return which request is
currently pending or has been granted and is in effect and RVB, the Subsidiaries, and the Trust have not waived any statute of limitations with
respect to Taxes or agreed to any extension of time with respect to a Tax (as defined below) audit, review or other assessment or deficiency.

        (c)   To the knowledge of RVB, any of the Subsidiaries, or the Trust, no claim has ever been made by a Tax Authority (as defined below) in
a jurisdiction wherein RVB, any of the Subsidiaries, or the Trust do not file Tax Returns that RVB, any of the Subsidiaries, or the Trust is or
may be subject to taxation by that jurisdiction.

A-13

Edgar Filing: BlueLinx Holdings Inc. - Form SC 13G

62



Table of Contents

        (d)   RVB, the Subsidiaries, and the Trust have made all withholding of Taxes required to be made under all applicable laws, in connection
with any compensation paid to any employee, independent contractor or creditor or other third-party and the amounts of Tax withheld have been
properly and timely paid over to the appropriate Tax Authorities.

        (e)   To the knowledge of RVB, any of the Subsidiaries, or the Trust, there is no Tax deficiency or claim assessed, proposed, pending or
threatened (whether orally or in writing) against RVB, any of the Subsidiaries, or the Trust, except to the extent that adequate liabilities or
reserves with respect thereto are accrued by RVB, any of the Subsidiaries, or the Trust in accordance with GAAP and set forth in the RVB
Financial Statements or (i) such deficiency or claim is being contested in good faith by appropriate proceedings, (ii) no such accrual is required
by GAAP and (iii) the nature and amount of the disputed Tax is set forth in Section 2.07(e) of the RVB Disclosure Schedule. RVB, any of the
Subsidiaries, and the Trust do not have any income that was realized during a Tax period that began before the Closing Date that is or will be
required to be included in a Tax Return of GABC or German American for a Tax Period that begins on or after the Closing Date.

        (f)    RVB, any of the Subsidiaries, and the Trust do not have any requests for a ruling pending with any Tax Authority. RVB, any of the
Subsidiaries, and the Trust have not agreed to, and is not required to make, any adjustment pursuant to Section 481(a) of the Code by reason of a
change in accounting method initiated by RVB, any of the Subsidiaries, or the Trust and neither the IRS nor any other Tax Authority has
proposed any such adjustment or change in accounting method.

        (g)   All Tax sharing agreements or similar agreements with respect to or involving RVB, any of the Subsidiaries, and the Trust shall be
terminated as of the Closing Date and, after the Closing Date, RVB, any of the Subsidiaries, and the Trust shall not be bound thereby or have
any liability thereunder.

        (h)   Except as set forth in Section 2.07(h) of the RVB Disclosure Schedule, each of RVB, any of the Subsidiaries, and the Trust has not
made any payments, is not obligated to make any payments, and is not a party to any agreement, contract, arrangement or plan that has resulted
or would result, separately or in the aggregate, in the payment of (i) any "excess parachute payment" within the meaning of Section 280G of the
Code (or any corresponding provision of state, local or foreign Tax law) and (ii) any amount that will not be fully deductible as a result of
Section 162(m) of the Code (or any corresponding provision of state, local, or foreign Tax law).

        (i)    There are no excess loss accounts, deferred intercompany transactions, or other items of income, gain, loss, deduction or credit of
RVB, any of the Subsidiaries, or the Trust under the federal consolidated return regulations or other comparable or similar provisions of law that
must be recognized or may be triggered as a result of the consummation of the transactions contemplated by this Agreement.

        (j)    The following capitalized terms are defined for purposes of this Article II as follows:

          (i)  "Governmental Authority" shall mean each any local, state, federal or foreign court, regulatory or administrative agency,
department, commission or other governmental authority or instrumentality (including the staff thereof), or any industry
self-regulatory authority (including the staff thereof).

         (ii)  "Tax" or "Taxes" means and includes all federal, foreign, state, local or other income, net income, intangibles, tangible asset,
alternative or add-on minimum, gross receipt, gains, capital stock, transfer, transactions, stock transfer, registration, payroll, value
added, estimated, stamp, sales, use, ad valorem, franchise, profits, net worth, insurance, license, withholding, payroll, employment,
unemployment, excise, severance, single business tax, processing, production, occupation, premium, property, real estate, occupancy,
unclaimed property, environmental (including taxes under Section 59A of the Code), windfall profit, custom, duty and any other taxes,
fees, imposts, levies, duties, impositions, assessments or charges of any kind whatsoever, together
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with any interest, penalties and additions imposed with respect to such amounts, imposed or charged by any Governmental Authority
or Tax Authority, including any Social Security charges in any country.

        (iii)  "Tax Authority" means any national, federal, state, local or foreign governmental, regulatory or administrative authority,
agency, department or arbitral body of any country or political subdivision thereof having responsibility for the imposition of any Tax.

        (iv)  "Tax Return" means and include all returns, statements, declarations, estimates, reports, information returns, schedules,
forms, exhibits, coupons and any other documents (including all affiliated, consolidated, combined or unitary versions of the same)
including all related or supporting information filed or required to be filed with any Governmental Authority or Tax Authority, in
connection with the determination, assessment, reporting, payment, collection, or administration of any Taxes, and including any
amendment thereof.

Section 2.08. Absence of Litigation.    Except as set forth in Section 2.08 of the RVB Disclosure Schedule, there are no claims of any
kind, nor any action, suits, proceedings, arbitrations or investigations pending or, to the knowledge of RVB, threatened in any court or before
any government agency or body, arbitration panel or otherwise (nor does RVB have any knowledge of a basis for any claim, action, suit,
proceeding, arbitration or investigation) which could reasonably be expected to have a Material Adverse Effect. To the knowledge of RVB, there
are no material uncured violations, criticisms or exceptions, or violations with respect to which material refunds or restitutions may be required,
cited in any report, correspondence or other communication to RVB, any of the Subsidiaries, or the Trust as a result of an examination by any
regulatory agency or body.

Section 2.09. Employment Matters.

        (a)   Except as disclosed in Section 2.09(a) of the RVB Disclosure Schedule, each of RVB, any of the Subsidiaries, and the Trust is not a
party to or bound by any contract, arrangement or understanding (written or otherwise) for the employment, retention or engagement of any past
or present officer or employee that, by its terms, is not terminable by RVB, any of the Subsidiaries, or the Trust, respectively, for any reason or
for no reason, on thirty (30) days' written notice or less without the payment of any amount by reason of such termination.

        (b)   RVB, any of the Subsidiaries, and the Trust are and have been in material compliance with all applicable federal, state and local laws,
regulations, ordinances and rulings respecting employment and employment practices, terms and conditions of employment and wages and
hours, including, without limitation, any such laws respecting employment discrimination and occupational safety and health requirements, and
(i) RVB, any of the Subsidiaries, and the Trust are not engaged in any unfair labor practice or other employment and/or wage-related policy,
practice or action in violation of any federal, state or local law, regulation, ordinance or ruling, including without limitation those related to
wages and hours under the Fair Labor Standards Act (FLSA); (ii) there is no unfair labor practice or employment-related complaint against
RVB, any of the Subsidiaries, or the Trust pending or, to the knowledge of RVB, threatened before any state or federal court, the National Labor
Relations Board, the Equal Employment Opportunity Commission (EEOC), the Indiana Civil Rights Commission (ICRC), the Indiana
Department of Labor (or IOSHA) or any other federal, state or local administrative body relating to employment or employment-related policies,
practices or conditions; (iii) there is no labor dispute, strike, slowdown or stoppage, or union representation proceedings or organizing activity
actually occurring, pending or, to the knowledge of RVB, threatened against or directly affecting RVB, any of the Subsidiaries, or the Trust; and
(iv) neither RVB, any of the Subsidiaries, and the Trust have not experienced any material work stoppage or other material labor difficulty
during the past five (5) years.
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        (c)   Except as disclosed in Section 2.09(c) of the RVB Disclosure Schedule, neither the execution nor the delivery of this Agreement, nor
the consummation of any of the transactions contemplated hereby, will (i) result in any payment (including without limitation severance,
unemployment compensation or golden parachute payment) becoming due to any director or employee of RVB, any of the Subsidiaries, or the
Trust from any of such entities, (ii) increase any benefit otherwise payable under any of their respective employee plans or (iii) result in the
acceleration of the time of payment of any such benefit. No amounts paid or payable by RVB, any of the Subsidiaries, or the Trust to or with
respect to any employee or former employee of RVB, any of the Subsidiaries, or the Trust will fail to be deductible for federal income tax
purposes by reason of Sections 162(m), 280G or 404 of the Code or otherwise.

        (d)   Except as set forth in Section 2.09(d) of the RVB Disclosure Schedule, all accrued obligations and liabilities of RVB, any of the
Subsidiaries, and the Trust, whether arising by operation of law, by contract or by past custom, for payments to trust or other funds, to any
government agency or body or to any individual director, officer, employee or agent (or his heirs, legatees or legal representative) with respect to
unemployment compensation or social security benefits and all pension, retirement, savings, stock purchase, stock bonus, stock ownership, stock
option, stock appreciation rights or profit sharing plan, any employment, deferred compensation, consultant, bonus or collective bargaining
agreement or group insurance contract or other incentive, welfare or employee benefit plan or agreement maintained by RVB, any of the
Subsidiaries or the Trust for their current or former directors, officers, employees and agents have been and are being paid to the extent required
by law or by the plan or contract, and adequate actuarial accruals and/or reserves for such payments have been and are being made by RVB, any
of the Subsidiaries or the Trust in accordance with generally accepted accounting and actuarial principles. Except as set forth in Section 2.09(d)
of the RVB Disclosure Schedule, all obligations and liabilities of RVB, the Subsidiaries, and the Trust, whether arising by operation of law, by
contract, or by past custom, for all forms of compensation, including, without limitation, deferred compensation, which are or may be payable to
their current or former directors, officers, employees or agents have been and are being paid, and adequate accruals and/or reserves for payment
therefore have been and are being made in accordance with GAAP. All accruals and reserves referred to in this Section 2.09(d) are correctly and
accurately reflected and accounted for in the books, statements and records of RVB, the Subsidiaries, and the Trust.

Section 2.10. Reports.    Since January 1, 2012, RVB, the Subsidiaries, and the Trust have timely filed all reports, notices and other
statements, together with any amendments required to be made with respect thereto, if any, that were required to be filed with (i) the Securities
and Exchange Commission ("SEC"), (ii) the FRB, (iii) the FDIC, (iv) the DFI, (and (v) any other governmental authority with jurisdiction over
RVB, the Subsidiaries or the Trust. As of their respective dates, each of such reports and documents, including the financial statements, exhibits
and schedules thereto, complied in all material respects with the relevant statutes, rules and regulations enforced or promulgated by the
regulatory authority with which they were filed. Except as set forth in Section 2.10 of the RVB Disclosure Schedule, there is no unresolved
violation with respect to any report or statement filed by, or any examination of, RVB, any of the Subsidiaries, or the Trust.

Section 2.11. Investment Portfolio.    All United States Treasury securities, obligations of other United States Government agencies and
corporations, obligations of States and political subdivisions of the United States and other investment securities held by River Valley Financial,
as reflected in the RVB Call Reports are carried on the books of River Valley Financial in accordance with GAAP. River Valley Financial does
not engage in activities that would require that it establish a trading account under applicable regulatory guidelines and interpretations.
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Section 2.12. Loan Portfolio.

        (a)   All loans and discounts shown in the RVB Call Reports, or which were entered into after June 30, 2015, but before the Closing Date,
were and will be made in all material respects for good, valuable and adequate consideration in the ordinary course of the business of River
Valley Financial, in accordance in all material respects with River Valley Financial's lending policies and practices unless otherwise approved
by River Valley Financial's Board of Directors, and are not subject to any material defenses, set offs or counterclaims, including without
limitation any such as are afforded by usury or truth in lending laws, except as may be provided by bankruptcy, insolvency or similar laws or by
general principles of equity. The notes or other evidences of indebtedness evidencing such loans and all forms of pledges, mortgages and other
collateral documents and security agreements are and will be, in all material respects, enforceable, valid, true and genuine. River Valley
Financial has in all material respects complied and will through the Closing Date continue to comply in all material respects with all laws and
regulations relating to such loans, or to the extent there has not been such compliance, such failure to comply will not materially interfere with
the collection of any such loan. Except as disclosed in Section 2.12(a) of the RVB Disclosure Schedule, River Valley Financial has not sold,
purchased or entered into any loan participation arrangement except where such participation is on a pro rata basis according to the respective
contributions of the participants to such loan amount. RVB has no knowledge that any condition of property in which River Valley Financial has
an interest as collateral to secure a loan or that is held as an asset of any trust violates the Environmental Laws (as defined in Section 2.15) in
any material respect or obligates RVB, or River Valley Financial, or the owner or operator of such property to remedy, stabilize, neutralize or
otherwise alter the environmental condition of such property.

        (b)   Except as set forth in Section 2.12(b) of the RVB Disclosure Schedule, there is no loan of River Valley Financial in excess of One
Hundred Thousand and 00/100 Dollars ($100,000.00) that has been classified by RVB, applying applicable regulatory examination standards, as
"Other Loans Specially Mentioned," "Substandard," "Doubtful" or "Loss," nor is there any loan of River Valley Financial in excess of One
Hundred Thousand and 00/100 Dollars ($100,000.00) that has been identified by accountants or auditors (internal or external) as having a
significant risk of uncollectability. River Valley Financial's report of classified assets and all loans in excess of One Hundred Thousand and
00/100 Dollars ($100,000.00) that Matthew P. Forrester and Anthony D. Brandon (collectively, "RVB's Management") have determined to be
ninety (90) days or more past due with respect to principal or interest or have placed on nonaccrual status are set forth in the Section 2.12(b) of
the RVB Disclosure Schedule.

        (c)   The reserves for loan and lease losses and the carrying value for other real estate owned which are shown on each of the balance sheets
contained in the RVB Financial Statements are adequate in the judgment of RVB's Management and consistent with applicable bank regulatory
standards and under GAAP to provide for losses, net of recoveries relating to loans and leases previously charged off, on loans and leases
outstanding and other real estate owned (including accrued interest receivable) as of the applicable date of such balance sheet.

        (d)   Except as set forth in Section 2.12(d) of the RVB Disclosure Schedule, none of the investments reflected in the RVB Financial
Statements and none of the investments made by RVB, any of the Subsidiaries, or the Trust since June 30, 2015 is subject to any restrictions,
whether contractual or statutory, which materially impairs the ability of RVB, any of the Subsidiaries, or the Trust to dispose freely of such
investment at any time. Except as set forth in Section 2.12(d) of the RVB Disclosure Schedule, RVB, any of the Subsidiaries, and the Trust are
not parties to any repurchase agreements with respect to securities.
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Section 2.13. ERISA.

        (a)   Section 2.13 of the RVB Disclosure Schedule lists all "employee benefit plans," as defined in Section 3(3) of the Employee Retirement
Income Security Act of 1974, as amended ("ERISA") and all pension retirement, stock, stock option, equity compensation, welfare benefit,
savings, deferred compensation, incentive compensation, paid time off, severance pay, salary continuation, disability, fringe benefit and other
employee benefit arrangements and plans maintained, established, participated in, sponsored, contributed to, or required to be contributed to by
RVB, River Valley Financial or any ERISA Affiliate (as hereinafter defined) or under which any officer or employee of RVB or River Valley
Financial or an ERISA Affiliate participates in his or her capacity as such an officer or employee, or with respect to which RVB, River Valley
Financial or any ERISA Affiliate may have any liability or obligation (referred to individually as a "Plan" and collectively as the "Plans," unless
otherwise specifically provided herein). For purposes of this Section 2.13, the term "ERISA Affiliate" means any person, entity, any trade or
business (whether or not incorporated) that is treated as a single employer with RVB or River Valley Financial under Section 414 of the Code.
Since December 31, 2014, neither RVB, River Valley Financial nor any ERISA Affiliate has maintained any "employee welfare benefit plan"
(within the meaning of Section 3(1) of ERISA) or any "employee pension benefit plan" (within the meaning of Section 3(2) of ERISA) except
for those Plans listed on the Disclosure Schedule. Neither RVB nor River Valley Financial has established, and does not maintain, participate in,
sponsor, contribute to, and is not required to contribute to, any other employee benefit policies or practices, aside from the Plans listed in
Section 2.13 of the RVB Disclosure Schedule.

        (b)   As applicable, with respect to each of the Plans, RVB has delivered to GABC true and complete copies of (i) all Plan documents
(including all amendments and modifications thereof) and in the case of an unwritten Plan, a written description thereof, and in either case all
material related agreements that are currently in force including the trust agreement and amendments thereto, insurance contracts, administrative
services agreements, and investment management agreements; (ii) the last three (3) filed Form 5500 series and all schedules and financial
statements attached thereto, if any, required under ERISA or the Code in connection with each such Plan; (iii) the current summary plan
descriptions and all material modifications thereto, if any, required under ERISA in connection with each such Plan; (iv) the three (3) most
recent actuarial reports, financial statements and trustee reports; (v) copies of all private letter rulings, requests and determination letters issued
with respect to the Plans and filings, summaries of self-corrections or other corrections made under the Employee Plans Compliance Resolution
System as set forth in Revenue Procedure 2013-12, and any predecessor or successor thereto ("EPCRS"), or the Voluntary Fiduciary Correction
or the Delinquent Filer Voluntary Compliance programs with respect to the Plans within the past three (3) years; (vi) all communications
material to any employee or employees of RVB or River Valley Financial relating to any such Plan and any proposed Plan, in each case, relating
to any amendments, terminations, establishments, increases or decreases in benefits, acceleration of payments or vesting schedules or other
events which would result in any liability to RVB or the River Valley Financial, (vii) all correspondence to or from any governmental agency
relating to any such Plan, (viii) all model COBRA (as hereinafter defined) forms and related notices, (ix) all policies pertaining to fiduciary
liability insurance covering the fiduciaries for each such Plan, (x) all non-discrimination or other testing results required under Code section with
respect to each such Plan for the three (3) most recent plan years, (xi) if applicable, all registration statements, annual reports (Form 11-K and all
attachments thereto) and prospectuses prepared in connection with each such Plan, (xii) the form of all privacy notices and all business associate
agreements to the extent required under the Health Insurance Portability and Accountability Act of 1996, as amended ("HIPAA"); and (xiii) the
most recent Internal Revenue Service determination or opinion letter issued with respect to each such Plan.

        (c)   RVB and River Valley Financial have performed all material obligations required to be performed by them under, are not in material
default or material violation of, and neither RVB nor
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River Valley Financial has knowledge of any default or violation by any other party to, any Plan. All Plans listed on the RVB Disclosure
Schedule comply in form and in operation in all material respects with all applicable requirements of law and regulation, including but not
limited to the Code and ERISA. Except as listed on Section 2.13 of the RVB Disclosure Schedule, each "employee pension benefit plan," within
the meaning of Section 3(2) of ERISA ("Pension Plan"), maintained or contributed to by RVB and River Valley Financial and which is intended
to meet the qualification requirements of Section 401(a) of the Code has met such requirements at all times and has been and continues to be tax
exempt under Section 501(a) of the Code, has been timely amended to comply with the provisions of recent legislation commonly referred to as
"EGTRRA," the Pension Protection Act, commonly referred to as "PPA," and additional changes in law, has been timely submitted to the
Internal Revenue Service (IRS) for a determination letter that takes amendments for EGTRRA, PPA and additional changes in law into account
within the applicable remedial amendment period specified by Section 401(b) of the Code (or is entitled to rely on an opinion letter from the
IRS), has received a determination letter from the IRS advising that such Plan is so qualified (or is entitled to rely on an opinion letter from the
IRS), and nothing has occurred that could adversely affect the qualification of such Plan and no such determination letter (or an opinion letter
from the IRS) received with respect to any Plan has been revoked, nor, to the knowledge of RVB, is it reasonably expected that any such letter
would be revoked. Except as disclosed in Section 2.13 of the RVB Disclosure Schedule, neither RVB nor River Valley Financial has (i) become
subject to any disallowance of deductions under Sections 419 or 419A of the Code; (ii) incurred any liability for excise tax under Sections 4972,
4975, or 4976 of the Code or any liability or penalty under ERISA; or (iii) breached any of the duties or failed to perform any of the obligations
imposed upon the fiduciaries or plan administrators under Title I or ERISA.

        (d)   Except as disclosed in Section 2.13 of the RVB Disclosure Schedule, each Plan can be amended, terminated or otherwise discontinued
after the Effective Time in accordance with its terms, without liability to RVB or River Valley Financial (other than ordinary benefit claims and
administration expenses). Neither RVB nor River Valley Financial would have any liability or contingent liability if any Plan (including without
limitation the payment by RVB or River Valley Financial of premiums for health care coverage for active employees or retirees, or the spouses
or other family members of such active employees or retirees) were terminated or if RVB or River Valley Financial were to cease its
participation therein. Except as disclosed in the RVB Disclosure Schedule, neither RVB nor River Valley Financial nor any of their affiliates or
persons acting on their behalf have made any written or oral promises or statements to employees or retirees or the spouses or other family
members of such employees or retirees who are now living which might reasonably have been construed by them as promising "lifetime" or
other vested rights to benefits under any Plan that cannot be unilaterally terminated or modified by RVB or River Valley Financial at their
discretion at any time without further obligation.

        (e)   Except as disclosed in Section 2.13 of the RVB Disclosure Schedule, in the case of each Plan which is a defined benefit plan (within
the meaning of Section 3(35) of ERISA), the net fair market value of the assets held to fund such Plan equals or exceeds the present value of all
accrued benefits thereunder, both vested and nonvested, on a termination basis, as determined in accordance with an actuarial costs method
acceptable under Section 3(31) of ERISA.

        (f)    On a timely basis, RVB and River Valley Financial have made all contributions or payments to or under each Plan as required
pursuant to each such Plan, any collective bargaining agreements or other provision for reserves to meet contributions and payments under such
Plans, which have not been made because they are not yet due.

        (g)   Except as provided in the RVB Disclosure Schedule, no Plan has ever acquired or held any "employer security" or "employer real
property" (each as defined in Section 407(d) of ERISA).
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        (h)   Neither RVB nor River Valley Financial has ever contributed to or is obligated to contribute under any "multiemployer plan" (as
defined in Section 3(37) of ERISA). Except as disclosed in Section 2.13 of the RVB Disclosure Schedule, neither RVB nor River Valley
Financial has ever maintained, established, sponsored, participated in, or contributed to, any pension plan subject to Part 3 of Subtitle B of Title I
of ERISA, Title IV of ERISA or Section 412 of the Code. Except as set forth in Section 2.13 of the RVB Disclosure Schedule, none of the Plans
is a multiple employer plan (as defined in Section 413(c) of the Code) and neither RVB nor River Valley Financial has participated in or been
obligated to contribute to a multiple employer plan (as defined in Section 413(c) of the Code). None of the Plans is a "multiple employer welfare
arrangement" within the meaning of Section 3(40) of ERISA.

        (i)    RVB and River Valley Financial have complied with all requirements of the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended ("COBRA"), HIPAA, the Family and Medical Leave Act of 1993, as amended, the Women's Health and Cancer Rights Act of
1998, the Newborns' and Mothers' Health Protection Act of 1996 and any similar provisions of state law applicable to their employees, to the
extent so required. To the extent required under HIPAA and the regulations issued thereunder, RVB and River Valley Financial have, prior to
the Effective Time, performed all material obligations under the medical privacy rules of HIPAA (45 C.F.R. Parts 160 and 164), the electronic
data interchange requirements of HIPAA (45 C.F.R. Parts 160 and 162), and the security requirements of HIPAA (45 C.F.R. Part 142). Neither
RVB nor River Valley Financial has unsatisfied material obligations to any employees or qualified beneficiaries pursuant to COBRA, HIPAA or
any state law governing health care coverage or extension. Except as listed in the RVB Disclosure Schedule, neither RVB nor River Valley
Financial provides or is obligated to provide health or welfare benefits to any current or future retired or former employee, or the spouse or other
family member of such retired or former employee, other than any benefits required to be provided under COBRA. Each Plan is in compliance
with the Patient Protection and Affordable Care Act and its companion bill, the Health Care and Education Reconciliation Act of 2010, to the
extent applicable.

        (j)    There are no pending audits or investigations by any governmental agency involving the Plans, and to RVB's knowledge no threatened
or pending claims (except for individual claims for benefits payable in the normal operation of the Plans), suits or proceedings involving any
Plan, any fiduciary thereof or service provider thereto, nor to RVB's knowledge is there any reasonable basis for any such claim, suit or
proceeding.

        (k)   Since January 1, 2015, there has been no amendment to, announcement by RVB or River Valley Financial relating to, or change in
employee participation or coverage under, any Plan which would increase materially the expense of maintaining such Plan above the level of the
expense incurred therefor for the most recent fiscal year, except for increases directly resulting from an increase in the number of persons
employed by RVB or River Valley Financial or promotions of existing employees in the ordinary course of business consistent with past
practice.

        (l)    Except as disclosed in the RVB Disclosure Schedule, the Mergers will not result in the payment, vesting or acceleration of any benefit
under any Plan sponsored or contributed to by RVB or River Valley Financial. Except as disclosed in Section 2.13 of the RVB Disclosure
Schedule, no Plan provides for "parachute payments" within the meaning of Section 280G of the Code.

        (m)  All Options have been granted, maintained and administered in such manner that they are exempt from the application of
Section 409A of the Code. Neither RVB nor River Valley Financial has any liability or obligation to provide any gross-up of the tax imposed by
Section 409A(a)(1)(B) of the Code.

        (n)   With respect to the River Valley Bancorp Employee Stock Ownership Plan and Trust Agreement (Amended and Restated Effective
January 1, 2012) (the "ESOP"), except as set forth on Section 2.13(n) of the RVB Disclosure Schedule: (i) the ESOP constitutes a qualified plan
within the
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meaning of Section 401(a) of the Code and the trust is exempt from federal income tax under Section 501(a) of the Code; (ii) the ESOP has been
maintained and operated in compliance in all material respects with all applicable provisions of Sections 409 and 4975 of the Code and the
regulations and rulings thereunder; (iii) all contributions required by such plan have been made or will be made on a timely basis; and (iv) no
termination, partial termination or discontinuance of contributions has occurred without a determination by the IRS that such action does not
affect the tax-qualified status of such ESOP.

Section 2.14. Title to Properties; Insurance.    Each of RVB, any of the Subsidiaries, and the Trust own good, marketable and
indefeasible fee simple title to all real properties reflected on the RVB Financial Statements as being owned by such entities (collectively, the
"Fee Real Estate"), free and clear of all liens, charges and encumbrances (except taxes which are a lien but not yet payable and liens, charges or
encumbrances reflected in the RVB Financial Statements and easements, rights-of-way, and other restrictions of record which would not
materially interfere, prevent or frustrate the current use of the Fee Real Estate). A list and description of the locations of all Fee Real Estate are
set forth in Section 2.14(i) of the RVB Disclosure Schedule. Except as otherwise disclosed to GABC, the Fee Real Estate is not subject to any
lease, option to purchase, right of first refusal, purchase agreement or grant to any Person of any right relating to the purchase, use, occupancy or
enjoyment of such property or any portion thereof. No portion of the Fee Real Estate is operated as a nonconforming use under applicable
zoning codes. No portion of the Fee Real Estate is located in either a "Special Flood Hazard Area" pursuant to the Federal Insurance Rate Maps
created by the Federal Emergency Management Agency or an area which is inundated by a "100 year" flood as provided by any Governmental
Entity. All material leasehold interests used by RVB and River Valley Financial in their respective operations (collectively, the "Leased Real
Estate" and, together with the Fee Real Estate, the "Real Estate") are held pursuant to lease agreements (collectively, the "Leases") which are
valid and enforceable in accordance with their terms. True, complete and correct copies of the Leases have been provided to GABC, and a list of
the Leases are set forth in Section 2.14(ii) of the RVB Disclosure Schedule. There is no breach or default by any party under any Lease that is
currently outstanding, and no party to any Lease has given notice (whether written or oral) of, or made a claim with respect to, any breach or
default thereunder. None of the Leased Real Estate is subject to any sublease or grant to any Person of any right to the use, occupancy or
enjoyment of the property or any portion thereof. Except as set forth in Section 2.14(iii) of the RVB Disclosure Schedule, no consent under any
Lease is required in connection with the transactions contemplated by this Agreement. The Real Estate complies in all material respects with all
applicable private agreements, zoning codes, ordinances and requirements and other governmental laws and regulations relating thereto and
there are no litigation or condemnation proceedings pending or, to the knowledge of RVB, threatened with respect to the Real Estate. All
licenses and permits necessary for the occupancy and use of the Real Estate for the current use of the Real Estate have been obtained and are in
full force and effect. All buildings, structures and improvements located on, fixtures contained in, and appurtenances attached to the Real Estate
are in good condition and repair, subject to normal wear and tear, and no condition exists which materially interferes with the economic value or
use thereof. RVB, the Subsidiaries, and the Trust have valid title or other ownership or use rights under licenses to all material intangible
personal or intellectual property used by RVB, any of the Subsidiaries, or the Trust in their respective businesses free and clear of any claim,
defense or right of any other person or entity that is material to RVB's, any of the Subsidiaries', or the Trust's ownership or use rights to such
property, subject only to rights of the licensor pursuant to applicable license agreements, which rights do not materially adversely interfere with
the use or enjoyment of such property. All insurable properties owned or held by RVB, the Subsidiaries, and the Trust are insured in such
amounts, and against fire and other risks insured against by extended coverage and public liability insurance, as is customary with companies of
the same size and in the same business.
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Section 2.15. Environmental Matters.

        (a)   As used in this Agreement, "Environmental Laws" means all local, state and federal environmental laws and regulations in all
jurisdictions in which RVB, any of the Subsidiaries, or the Trust has done business or owned property, including, without limitation, the Federal
Resource Conservation and Recovery Act, the Federal Comprehensive Environmental Response, Compensation and Liability Act, the Federal
Clean Water Act, the Federal Clean Air Act and the Federal Toxic Substances Control Act.

        (b)   To the knowledge of RVB and River Valley Financial, neither (i) the conduct by RVB, any of the Subsidiaries, and the Trust of
operations at any property, whether currently or previously owned or leased, nor (ii) any condition of any property currently or previously
owned or leased by RVB, any of the Subsidiaries, or the Trust, nor (iii) the condition of any property currently or previously held by RVB, any
of the Subsidiaries, or the Trust as a trust asset, violates or violated Environmental Laws in any respect, and no condition or event has occurred
with respect to any such property that, with notice or the passage of time, or both, would constitute a material violation of Environmental Laws
or obligate (or potentially obligate) RVB, any of the Subsidiaries, or the Trust to remedy, stabilize, neutralize or otherwise alter the
environmental condition of any such property. RVB, the Subsidiaries, and the Trust have not received any notice from any person or entity that
RVB, any of the Subsidiaries, and the Trust or the operation of any facilities or any property currently or previously owned or leased by any of
them, or currently or previously held as a trust asset, are or were in violation of any Environmental Laws or that any of them is responsible (or
potentially responsible) for the cleanup of any pollutants, contaminants, or hazardous or toxic wastes, substances or materials at, on or beneath
any such property.

Section 2.16. Compliance with Law.    RVB, any of the Subsidiaries, and the Trust have not engaged in any activity nor taken or omitted
to take any action which has resulted or, to the knowledge of RVB's Management, could reasonably be expected to result, in the violation of any
local, state, federal or foreign law, statute, rule, regulation or ordinance or of any order, injunction, judgment or decree of any court or
government agency or body, the violation of which could reasonably be expected to have a Material Adverse Effect on RVB. RVB, any of the
Subsidiaries, and the Trust each have all material licenses, franchises, permits and other governmental authorizations that are legally required to
enable them to conduct their respective businesses as presently conducted and are in compliance in all material respects with all applicable laws
and regulations. The offer and sale by RVB of the RVB Common that is issued and outstanding, and the continuing offer of RVB Common
pursuant to the options and warrants that are presently outstanding and the sales of RVB Common pursuant to such options and warrants that
have occurred and which may prior to the Closing Date have occurred, have been and will be either registered or qualified under the Securities
Act of 1933, as amended (the "1933 Act"), and the securities laws of all states or other jurisdictions that may be applicable, or have been or will
be exempt from such registration and qualification requirements. RVB, any of the Subsidiaries, and the Trust are not subject to any agreement,
commitment or understanding with, or order and directive of, any regulatory agency or government authority with respect to the business or
operations of RVB, any of the Subsidiaries, or the Trust. River Valley Financial has not received any notice of enforcement actions or criticisms
since January 1, 2013 from any regulatory agency or government authority relating to its compliance with the Bank Secrecy Act, the
Truth-in-Lending Act, the Community Reinvestment Act, the Gramm-Leach-Bliley Act of 1999, the USA Patriot Act, the International Money
Laundering Abatement and Financial Anti-Terrorism Act of 2001, the Sarbanes-Oxley Act of 2002, the Dodd-Frank Wall Street Reform and
Consumer Protection Act or any laws with respect to the protection of the environment or the rules and regulations promulgated thereunder.
RVB has not received any notice of enforcement actions or criticisms since January 1, 2013, from any regulatory agency or government
authority relating to its compliance with any securities laws applicable to RVB. River Valley Financial
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received a rating of "satisfactory" or better in its most recent examination or interim review with respect to the Community Reinvestment Act.

Section 2.17. Brokerage.    Except as set forth in Section 2.17 of the RVB Disclosure Schedule, there are no claims, agreements,
arrangements, or understandings (written or otherwise) for brokerage commissions, finders' fees or similar compensation in connection with the
Holding Company Merger and the Bank Merger payable by RVB or River Valley Financial.

Section 2.18. Material Contracts.    Except as set forth in Section 2.18 of the RVB Disclosure Schedule, each of RVB, any of the
Subsidiaries, and the Trust is not a party to or bound by any oral or written (i) material agreement, contract or indenture under which it has
borrowed or will borrow money (not including federal funds and money deposited, including without limitation, checking and savings accounts
and certificates of deposit and borrowings from the FHLBB and the FRB); (ii) material guaranty of any obligation for the borrowing of money
or otherwise, excluding endorsements made for collection and guarantees made in the ordinary course of business and letters of credit issued in
the ordinary course of business; (iii) material contract, arrangement or understanding with any present or former officer, director or shareholder
(except for deposit or loan agreements entered into in the ordinary course of business); (iv) material license, whether as licensor or licensee;
(v) contract or commitment for the purchase of materials, supplies or other real or personal property in an amount in excess of One Hundred
Thousand and 00/100 Dollars ($100,000.00) annually, or for the performance of services over a period of more than thirty (30) days and
involving an amount in excess of One Hundred Thousand and 00/100 Dollars ($100,000.00) annually; (vi) joint venture or partnership
agreement or arrangement; (vii) contract, arrangement or understanding with any present or former agent, consultant, representative, broker,
adviser, finder, or business intermediary that, by its terms, is not terminable by RVB, any of the Subsidiaries, or the Trust, respectively, for any
reason or for no reason, (A) in the case of such a person who has (or at the time of the entry into such a binding commitment had) no material
relationship with any past or present officer, employee, shareholder, or director of RVB, any of the Subsidiaries, or the Trust, without the
payment of any amount greater than Twenty-Five Thousand and 00/100 Dollars ($25,000.00) (in any one instance) or Fifty Thousand and
00/100 Dollars ($50,000.00) (in the aggregate), or (B) in the case of such a person who has or had such a material relationship, without the
payment by reason of such termination of any amount; or (viii) material contract, agreement or other commitment not made in the ordinary
course of business.

Section 2.19. Compliance with Americans with Disabilities Act.    (a) To the best of RVB's knowledge, RVB, the Subsidiaries, and the
Trust, and their respective properties (including those held by either of them in a fiduciary capacity) are in compliance with all applicable
provisions of the Americans with Disabilities Act (the "ADA"), and (b) no action under the ADA against RVB, any of the Subsidiaries, or the
Trust, or any of its properties has been initiated nor, to the best of RVB's knowledge, has been threatened or contemplated.

Section 2.20. Absence of Undisclosed Liabilities.    Except as set forth in Section 2.20 of the RVB Disclosure Schedule, RVB, the
Subsidiaries and the Trust do not have any liabilities, whether accrued, absolute, contingent, or otherwise, existing or arising out of any
transaction or state of facts existing on or prior to the date hereof, except (a) as and to the extent disclosed, reflected or reserved against in the
RVB Financial Statements, (b) any agreement, contract, obligation, commitment, arrangement, liability, lease or license which individually is
less than Fifty Thousand and 00/100 Dollars ($50,000.00) per year and which may be terminated within one year from the date of this
Agreement, (c) liabilities incurred since June 30, 2015 in the ordinary course of business consistent with past practice that either alone or when
considered with all similar liabilities, have not had or would not reasonably be expected have a Material Adverse Effect on RVB, (d) liabilities
incurred for reasonable legal, accounting, financial advising fees and out-of-pocket expenses or fees in connection with the transactions
contemplated by this Agreement, and (e) unfunded loan commitments made in the ordinary course of the River Valley Financial's business
consistent with past practices.
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Section 2.21. Deposit Insurance.    The deposits of River Valley Financial are insured by the FDIC in accordance with the Federal
Deposit Insurance Act, and River Valley Financial has paid all premiums and assessments with respect to such deposit insurance.

Section 2.22. Absence of Defaults.    RVB, any of the Subsidiaries, and the Trust are not in violation of its respective organizational
documents or to the knowledge of RVB in default under any material agreement, commitment, arrangement, loan, lease, insurance policy or
other instrument, whether entered into in the ordinary course of business or otherwise and whether written or oral, and there has not occurred
any event known to RVB's Management that, with the lapse of time or giving of notice or both, would constitute such a default, except for
defaults which would not have a Material Adverse Effect.

Section 2.23. Tax and Regulatory Matters.    Each of RVB, any of the Subsidiaries, and the Trust has not taken or agreed to take any
action or has any knowledge of any fact or circumstance that would (a) prevent the transactions contemplated hereby from qualifying as a
reorganization within the meaning of Section 368 of the Code or (b) materially impede or delay receipt of any regulatory approval required for
consummation of the transactions contemplated by this Agreement.

Section 2.24. Securities Law Compliance.    Shares of RVB Common are traded on the NASDAQ Capital Market under the symbol of
"RIVR." RVB has complied in all material respects with all applicable state, federal or foreign securities laws, statutes, rules, regulations or
orders, injunctions or decrees of any applicable government agency relating thereto. Since January 1, 2014, RVB has filed all reports and other
documents required to be filed by it under the Securities and Exchange Act of 1934 (the "1934 Act") and the 1933 Act, including RVB's Annual
Report on Form 10-K for the year ended December 31, 2014, copies of which have previously been delivered to GABC. Since January 1, 2014,
all such SEC filings were true, accurate and complete in all material respects as of the dates of the filings (except for information included
therein as of a certain date, which shall have been true and correct as of such date), and no such filings, at the time they were filed, contained any
untrue statement of a material fact or omitted to state a material fact necessary in order to make the statements made, at the time and in the light
of the circumstances under which they were made, not false or misleading.

Section 2.25. Shareholder Rights Plan.    Other than provisions in its Articles of Incorporation, to be as amended by the Articles of
Amendment, and Bylaws which may be deemed to have an anti-takeover effect, RVB does not have a shareholder rights plan or any other plan,
program or agreement involving, restricting, prohibiting or discouraging a change in control or merger of RVB or River Valley Financial or
which may be considered an anti-takeover mechanism.

Section 2.26. Indemnification Agreements.    Except as set forth in Section 2.26 of the RVB Disclosure Schedule, RVB, any of the
Subsidiaries, or the Trust is not a party to any indemnification, indemnity or reimbursement agreement, contract, commitment or understanding
to indemnify any present or former director, officer, employee, shareholder or agent against any liability or hold the same harmless from liability
other than as expressly provided in the organizational documents of RVB, any of the Subsidiaries, or the Trust.

Section 2.27. Statements True and Correct.    To the best of the knowledge of RVB, none of the information supplied or to be supplied
by RVB or River Valley Financial for inclusion in any documents to be filed with the FRB, the DFI, the FDIC, the SEC, or any other regulatory
authority in connection with the Mergers will, at the respective times such documents are filed, be false or misleading with respect to any
material fact or omit to state any material fact necessary in order to make the statements therein not misleading.

Section 2.28. RVB's Knowledge.    With respect to representations and warranties herein that are made or qualified as being made "to the
knowledge of RVB" or words of similar import, it is understood and agreed that matters within the knowledge of any of the directors or
executive officers of RVB, any of the Subsidiaries, or the Trust shall be considered to be within the knowledge of RVB.
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Section 2.29. Nonsurvival of Representations and Warranties.    The representations and warranties contained in this Article II shall
expire on the Closing Date or the earlier termination of this Agreement, and, thereafter, RVB, the Subsidiaries, and the Trust and all directors
and officers of RVB, the Subsidiaries, and the Trust shall have no further liability with respect thereto.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF
GABC AND GERMAN AMERICAN

        GABC and German American hereby jointly and severally make the following representations and warranties to RVB and River Valley
Financial:

Section 3.01. Organization and Capital Stock.

        (a)   GABC is a corporation duly incorporated and validly existing under the IBCL and has the corporate power to own all of its property
and assets, to incur all of its liabilities and to carry on its business as now being conducted.

        (b)   German American is a corporation duly incorporated and validly existing under the IFIA and has the corporate power to own all of its
property and assets, to incur all of its liabilities and to carry on its business as now being conducted. All of the capital stock of German American
is owned by GABC.

        (c)   GABC has authorized capital stock of (i) 30,000,000 shares of GABC Common, no par value, of which, as of August 1, 2015,
13,259,594 shares were issued and outstanding, and (ii) 500,000 shares of preferred stock, no par value per share, of which no shares are issued
and outstanding, and there has been no material change in such capitalization or issued or outstanding shares since August 1, 2015. All of the
issued and outstanding shares of GABC Common are duly and validly issued and outstanding, fully paid and non-assessable.

        (d)   The shares of GABC Common that are to be issued to the holders of RVB Common pursuant to the Holding Company Merger have
been duly authorized and, when issued in accordance with the terms of this Agreement, will be validly issued and outstanding, fully paid and
non-assessable.

Section 3.02. Authorization.    The Boards of Directors of GABC and German American and the sole shareholder of German American
have, by all appropriate action, approved this Agreement and the Mergers and authorized the execution hereof on GABC's and German
American's behalf, as applicable, by their respective duly authorized officers and the performance by each such entity of its obligations
hereunder. Nothing in the Articles of Incorporation or Bylaws of GABC or German American, as amended, or any other agreement, instrument,
decree, proceeding, law or regulation (except as specifically referred to in or contemplated by this Agreement) by or to which either of them or
any of their subsidiaries is bound or subject would prohibit GABC or German American from entering into and consummating this Agreement
and the Mergers on the terms and conditions herein contained. This Agreement has been duly and validly executed and delivered by GABC and
German American and constitutes a legal, valid and binding obligation enforceable against them in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, and similar laws of general applicability relating to or
affecting creditors' rights or by general equitable principles. No other corporate acts or proceedings are required by law to be taken by GABC or
German American to authorize the execution, delivery and performance of this Agreement. Except for any requisite approvals of the FRB, FDIC
and DFI, and the SEC's order declaring effective GABC's registration statement under the 1933 Act with respect to the Holding Company
Merger, no notice to, filing with, authorization by, or consent or approval of, any federal or state regulatory authority is necessary for the
execution and delivery of this Agreement or the consummation of the Mergers by GABC or German American. Neither GABC nor German
American is, nor will be by
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reason of the consummation of the transactions contemplated herein, in material default under or in material violation of any provision of, nor
will the consummation of the transactions contemplated herein afford any party a right to accelerate any indebtedness under, its articles of
incorporation or bylaws, any material promissory note, indenture or other evidence of indebtedness or security therefor, or any material lease,
contract, or other commitment or agreement to which it is a party or by which it or its property is bound.

Section 3.03. Subsidiaries.    Each of GABC's subsidiaries is duly organized and validly existing under the laws of the jurisdiction of its
incorporation and has the corporate power to own its respective properties and assets, to incur its respective liabilities and to carry on its
respective business as now being conducted.

Section 3.04. Financial Information.

        (a)   The consolidated balance sheet of GABC and its subsidiaries as of December 31, 2013 and 2014 and related consolidated statements of
income, changes in shareholders' equity and cash flows for the three years ended December 31, 2014, together with the notes thereto, included in
GABC's Annual Report on Form 10-K for the annual period then ended (the "10-K") and the consolidated balance sheets of GABC as of
June 30, 2015, and related consolidated statements of income and cash flows included in GABC's Quarterly Report on Form 10-Q for the
quarterly period then ended (the "10-Q") (together, the financial statements included in the 10-K and the 10-Q are referred to herein as the
"GABC Financial Statements") have been prepared in accordance with GAAP (except as disclosed therein) and fairly present the consolidated
financial position and the consolidated results of operations, changes in shareholders' equity and cash flows of GABC and its consolidated
subsidiaries as of the dates and for the periods indicated.

        (b)   Neither GABC nor German American has any material liability, fixed or contingent, except to the extent set forth in the GABC
Financial Statements or incurred in the ordinary course of business since December 31, 2014.

Section 3.05. Absence of Changes.    Since December 31, 2014, there has not been any material adverse change in the consolidated
financial condition or the consolidated results of operations or the business of GABC and its subsidiaries, taken as a whole.

Section 3.06. Reports.

        (a)   Since January 1, 2012, GABC and each of its subsidiaries have filed all reports, notices and other statements, together with any
amendments required to be made with respect thereto, that it was required to file with (i) the SEC, (ii) the FRB, (iii) the FDIC, (iv) the DFI,
(v) any applicable state securities or banking authorities, and (vi) any other governmental authority with jurisdiction over GABC or any of its
subsidiaries. As of their respective dates, each of such reports and documents, as amended, including the financial statements, exhibits and
schedules thereto, complied in all material respects with the relevant statutes, rules and regulations enforced or promulgated by the regulatory
authority with which they were filed.

        (b)   GABC has filed all reports and other documents required to be filed under the 1933 Act and the Securities Exchange Act of 1934, as
amended (the "1934 Act"), required to be filed by it (collectively, the "SEC Reports"). All such SEC Reports were true, accurate and complete in
all material respects as of the dates of the SEC Reports, and no such filings contained any untrue statement of a material fact or omitted to state a
material fact necessary in order to make the statements, at the time and in the light of the circumstances under which they were made, not false
or misleading. GABC has made available to RVB copies of all comment letters received by GABC from the SEC since January 1, 2012 relating
to the SEC Reports, together with all written responses of GABC thereto. As of the date of this Agreement, there are no outstanding or
unresolved comments in
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such comment letters received by GABC, and to the knowledge of GABC, none of the SEC Reports is the subject of any ongoing review by the
SEC.

Section 3.07. Absence of Litigation.    There is no material litigation, claim or other proceeding pending or, to the knowledge of GABC,
threatened, before any judicial, administrative or regulatory agency or tribunal against GABC or any of its subsidiaries, or to which the property
of GABC or any of its subsidiaries is subject, which is required to be disclosed in SEC reports under Item 103 of Regulation S-K, and which has
not been so disclosed.

Section 3.08. Absence of Agreements with Banking Authorities.    Except as set forth in Section 3.08 of the disclosure schedule that
has been prepared by GABC and delivered by GABC to RVB in connection with the execution and delivery of this Agreement (the "GABC
Disclosure Schedules"), neither GABC nor any of its subsidiaries is subject to any order (other than orders applicable to bank holding companies
or banks generally), or is a party to any agreement or memorandum of understanding with (or any resolution of its board of directors suggested
by) any federal or state agency charged with the supervision or regulation of banks or bank holding companies, including, without limitation the
FDIC, the DFI, and the FRB, in each case that has been issued, executed or delivered on or after January 1, 2012.

Section 3.09. Environmental Matters.    Except as set forth on Section 3.09 of the GABC Disclosure Schedules, to the knowledge of
GABC and German American, neither (i) the conduct by GABC or German American or their subsidiaries of operations at any property,
whether currently or previously owned or leased, nor (ii) any condition of any property currently or previously owned or leased by GABC or
German American or their subsidiaries, nor (iii) the condition of any property currently or previously held by GABC or German American or
their subsidiaries as a trust asset, violates or violated Environmental Laws in any respect, and no condition or event has occurred with respect to
any such property that, with notice or the passage of time, or both, would constitute a material violation of Environmental Laws or obligate (or
potentially obligate) GABC or German American or their subsidiaries to remedy, stabilize, neutralize or otherwise alter the environmental
condition of any such property. GABC and German American have not received any notice from any person or entity that GABC or German
American or their subsidiaries or the operation of any facilities or any property currently or previously owned or leased by any of them, or
currently or previously held as a trust asset, are or were in violation of any Environmental Laws or that any of them is responsible (or potentially
responsible) for the cleanup of any pollutants, contaminants, or hazardous or toxic wastes, substances or materials at, on or beneath any such
property.

Section 3.10. Compliance with Law.    GABC and its subsidiaries have all material licenses, franchises, permits and other governmental
authorizations that are legally required to enable them to conduct their respective businesses as presently conducted and are in compliance in all
material respects with all applicable laws and regulations.

Section 3.11. Brokerage.    Other than GABC's engagement of Raymond James & Associates, Inc., there are no claims, agreements,
arrangements, or understandings (written or otherwise) for brokerage commissions, finders' fees or similar compensation in connection with the
Holding Company Merger or the Bank Merger payable by GABC and its subsidiaries or German American.

Section 3.12. Statements True and Correct.    To the best of the knowledge of GABC, none of the information supplied or to be
supplied by GABC and its subsidiaries for inclusion in any documents to be filed with the FRB, the DFI, the FDIC, the SEC, or any other
regulatory authority in connection with the Mergers will, at the respective times such documents are filed, be false or misleading with respect to
any material fact or omit to state any material fact necessary in order to make the statements therein not misleading.
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Section 3.13. GABC's Knowledge.    With respect to representations and warranties herein that are made or qualified as being made "to
the knowledge of GABC" or words of similar import, it is understood and agreed that matters within the knowledge of any of the directors or
executive officers of GABC or German American shall be considered to be within the knowledge of GABC.

Section 3.14. Nonsurvival of Representations and Warranties.    The representations and warranties contained in this Article III shall
expire on the Closing Date or the earlier termination of this Agreement, and thereafter GABC and German American and all directors and
officers of GABC and German American shall have no further liability with respect thereto.

ARTICLE IV

COVENANTS OF RVB AND RIVER VALLEY FINANCIAL

Section 4.01. Conduct of Business.

        (a)   From the date hereof until the earlier of the termination of this Agreement or the Effective Time, except as expressly contemplated by
this Agreement or as required under applicable law in RVB's Management's reasonable judgment (provided that RVB gives GABC prompt
notice that it has determined that such is required under applicable law), RVB, the Subsidiaries, and the Trust shall continue to carry on their
respective businesses, and shall discharge or incur obligations and liabilities only in the ordinary course of business as heretofore conducted and,
by way of amplification and not limitation with respect to such obligation, except as otherwise provided in the following subparagraphs (i)
through (xxiv), RVB, any of the Subsidiaries, and the Trust will not, without the prior written consent of GABC:

          (i)  declare or pay any dividend or make any other distribution to shareholders, whether in cash, stock or other property, except
RVB's quarterly cash dividend in an amount not to exceed $0.23 per share; provided, however, RVB and GABC shall coordinate
RVB's dividend schedule for the quarter in which the Closing occurs so that RVB's shareholders do not received dividends for both
GABC Common and RVB Common for the same calendar quarter; or

         (ii)  issue (or agree to issue) any common or other capital stock or trust preferred securities (except for the issuance of up to
39,066 shares of RVB Common pursuant to the payment and other terms of, and upon exercise by the holders of, those stock options
and warrants held by employees or directors of RVB and River Valley Financial as of the date of this Agreement) or any options,
warrants or other rights to subscribe for or purchase common or any other capital stock or trust preferred securities or any securities
convertible into or exchangeable for any such instruments; or

        (iii)  directly or indirectly redeem, purchase or otherwise acquire (or agree to redeem, purchase or acquire) any of the common or
any other capital stock or trust preferred securities of RVB, any of the Subsidiaries, or the Trust; or

        (iv)  effect a split, reverse split, reclassification, or other similar change in, or of, any common or other capital stock or otherwise
reorganize or recapitalize; or

         (v)  change the organizational documents of RVB, any of the Subsidiaries, or the Trust; or

        (vi)  except as contemplated by this Agreement, pay or agree to pay, conditionally or otherwise, any bonus, additional
compensation (other than ordinary and normal bonuses and salary increases consistent with past practices) or severance benefit or
otherwise make any changes out of the ordinary course of business with respect to the fees or compensation payable or to become
payable to consultants, advisors, investment bankers, brokers, attorneys, accountants, directors, officers or employees of RVB, any of
the Subsidiaries, or the Trust, or, except as required by law or as contemplated by this Agreement, adopt, terminate, or make any
change in any Plan or other
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arrangement or payment made to, for or with any consultants, advisors, investment bankers, brokers, attorneys, accountants, directors,
officers or employees; provided, however, that RVB and River Valley Financial may pay the fees, expenses and other compensation of
consultants, advisors, investment bankers, brokers, attorneys and accountants when, if, and as earned or payable in accordance with the
terms of the contracts, arrangements or understandings of RVB, any of the Subsidiaries, or the Trust entered into in the ordinary course
of business; or

       (vii)  borrow or agree to borrow any material amount of funds except in the ordinary course of business, or directly or indirectly
guarantee or agree to guarantee any material obligations of others except in the ordinary course of business or pursuant to outstanding
letters of credit; or

      (viii)  make, renew or otherwise modify any loan, loan commitment, letter of credit or other extension of credit (individually, a
"Loan" and collectively, "Loans") to any one borrower, or group of affiliated or associated borrowers, if the Loan is an existing credit
on the books of River Valley Financial or any subsidiary of River Valley Financial and classified or graded as "Other Loans Especially
Mentioned," "Substandard," "Doubtful" or "Loss" in an amount in excess of Four Hundred Twenty-Five Thousand and 00/100 Dollars
($425,000.00) without the prior written consent of GABC, which consent shall be deemed received unless GABC shall object thereto
within three (3) business days after receipt of written notice from River Valley Financial. River Valley Financial also, in respect of any
one borrower or group of affiliated or associated borrowers, shall not, without the prior written consent of GABC, make, renew,
modify, amend, or extend the maturity of (1) any commercial Loan in excess of Four Hundred Twenty-Five Thousand and
00/100 Dollars ($425,000.00), (2) any 1- to-4-family, residential mortgage Loan with a loan to value ratio in excess of eighty-five
percent (85%) (unless private mortgage insurance is obtained) or any other 1- to-4-family, residential mortgage Loan in excess of Four
Hundred Twenty-Five Thousand and 00/100 Dollars ($425,000.00), (3) any consumer Loan in excess of Fifty Thousand and 00/100
Dollars ($50,000.00); (4) any home equity Loan or line of credit in excess of One Hundred Thousand and 00/100 Dollars
($100,000.00), (5) any credit card account in excess of Ten Thousand and 00/100 Dollars ($10,000.00); or (6) any Loan participation;
provided, that River Valley Financial may take any such action in respect of any such Loan or Loans if the Chief Credit Officer of
German American (or his or her designee) shall be provided with notice of the proposed action in writing at least three (3) business
days prior thereto and does not object; or

        (ix)  other than U.S. Treasury obligations or asset-backed securities issued or guaranteed by United States governmental agencies
or financial institution certificates of deposit insured by the FDIC, in either case having an average remaining life of five (5) years or
less (except that maturities may extend to seven (7) years on variable-rate securities), purchase or otherwise acquire any investment
security for the accounts of RVB, any of the Subsidiaries, or the Trust, or sell any investment security owned by either of them which
is designated as held-to-maturity, or engage in any activity that would require the establishment of a trading account for investment
securities; or

         (x)  increase or decrease the rate of interest paid on time deposits, or on certificates of deposit, except in a manner and pursuant
to policies consistent with past practices; or

        (xi)  enter into or amend any material lease, agreement, contract or commitment out of the ordinary course of business or amend
any Lease; or

       (xii)  except in the ordinary course of business, place on any of the assets or properties of RVB, any of the Subsidiaries, or the
Trust any mortgage, pledge, lien, charge, or other encumbrance; or

      (xiii)  except in the ordinary course of business, cancel, release, compromise or accelerate any material indebtedness owing to
RVB, any of the Subsidiaries, or the Trust, or any claims which either of them may possess, or voluntarily waive any material rights
with respect thereto; or
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      (xiv)  sell or otherwise dispose of any loan, loan participation, real property or any material amount of any personal property other
than properties acquired in foreclosure or otherwise in the ordinary course of collection of indebtedness to RVB, any of the
Subsidiaries, or the Trust or encumber any real property by mortgage, lease, easement, or otherwise; or

       (xv)  foreclose upon or otherwise take title to or possession or control of any real property without first obtaining a phase one
environmental report thereon, prepared by a reliable and qualified environmental professional reasonably acceptable to GABC, which
does not indicate the presence of material or reportable quantities of pollutants, contaminants or hazardous or toxic waste materials or
any recognized environmental conditions at the property; provided, however, that each of RVB, any of the Subsidiaries, and the Trust
shall not be required to obtain such a report with respect to single family, non-agricultural residential property of five (5) acres or less
to be foreclosed upon unless it has reason to believe that such property might contain such materials or otherwise might be
contaminated or subject to a recognized environmental condition; or

      (xvi)  commit any act or fail to do any act which will cause a material breach of any material lease, agreement, contract or
commitment; or

     (xvii)  violate any law, statute, rule, governmental regulation or order, which violation might have a Material Adverse Effect on its
business, financial condition, or earnings; or

    (xviii)  purchase any real or personal property or make any other capital expenditure where the amount paid or committed therefor is
in excess of Twenty Thousand and 00/100 Dollars ($20,000.00) individually, or Fifty Thousand and 00/100 Dollars ($50,000.00) in
the aggregate for all such purchases, other than purchases of property made in the ordinary course of business in connection with loan
collection activities or foreclosure sales in connection with any of River Valley Financial's loans; or

      (xix)  issue certificate(s) for shares of RVB Common to any RVB shareholder in replacement of certificate(s) claimed to have been
lost or destroyed without first obtaining from such shareholder(s), at the expense of such holder(s), a surety bond from a recognized
insurance company in an amount that would indemnify RVB (and its successors) against lost certificate(s) (but in an amount not less
than one hundred fifty percent (150%) of the estimated per share value of the Merger Consideration under this Agreement), and
obtaining a usual and customary affidavit of loss and indemnity agreement from such shareholder(s);

       (xx)  hold a special, regular or annual meeting (or take action by consent in lieu thereof) of the Board of Directors, managers or
shareholders, as applicable of RVB, any of the Subsidiaries, or the Trust for the purpose of appointing or electing any new member to
the Board of Directors or as a manager of RVB, any of the Subsidiaries, or the Trust (whether to fill a vacancy or otherwise) unless
such new member of the Board of Directors or manager is approved in advance in writing by GABC; or

      (xxi)  make or change any election, change an annual accounting period, adopt or change any accounting method, file any
amended Tax Return, enter into any closing agreement, settle any Tax claim or assessment relating to RVB, any of the Subsidiaries, or
the Trust, surrender right to claim a refund of Taxes, consent to any extension or waiver of the limitation period applicable to any tax
claim or assessment relating to RVB, any of the Subsidiaries, or the Trust, or take any other similar action relating to the filing of any
Tax Return or the payment of any Tax, except as required by law; or

     (xxii)  merge, combine, or consolidate with or, other than in the ordinary course of business consistent with past practice, sell the
assets or the securities of RVB, any of the Subsidiaries, or the Trust to any other person, corporation, or entity, effect a share exchange
or enter into any other transaction not in the ordinary course; or
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    (xxiii)  fail to make additions to River Valley Financial's reserves for loan losses, or any other reserve account, in the ordinary
course of business and in accordance with sound banking practices; or

    (xxiv)  agree in writing to take any of the foregoing actions.

        (b)   RVB shall promptly supplement, amend and update, upon the occurrence of any change prior to the Effective Time, and as of the
Effective Time, the RVB Disclosure Schedule with respect to any matters or events hereafter arising which, if in existence or having occurred as
of the date of this Agreement, would have been required to be set forth or described in the RVB Disclosure Schedule or this Agreement and
including, without limitation, any fact which, if existing or known as of the date hereof, would have made any of the representations or
warranties of RVB contained herein materially incorrect, untrue or misleading. No such supplement, amendment or update shall become part of
the RVB Disclosure Schedule unless GABC shall have first consented in writing with respect thereto.

        (c)   RVB shall promptly notify GABC in writing of the occurrence of any matter or event known to RVB that is, or is likely to have, a
Material Adverse Effect on the business, operations, properties, assets or condition (financial or otherwise) of RVB, any of the Subsidiaries, or
the Trust.

        (d)   On and after the date of this Agreement and until the Effective Time or until this Agreement is terminated as herein provided, and
except with the prior written approval of GABC or to the extent required under such circumstances by applicable fiduciary duties of RVB's
Board of Directors under Indiana law as determined by the members thereof in good faith after advice to that effect given by counsel
experienced in mergers and acquisitions under Indiana law, RVB shall neither permit nor authorize its directors, officers, employees, agents or
representatives (or those of its Subsidiaries or the Trust) to, directly or indirectly, initiate, solicit or knowingly encourage, or provide information
to, any corporation, association, partnership, person or other entity or group concerning any merger, consolidation, share exchange, combination,
purchase or sale of substantial assets, sale of shares of common stock (or securities convertible or exchangeable into or otherwise evidencing, or
any agreement or instrument evidencing the right to acquire, capital stock) or similar transaction relating to RVB (each, an "Acquisition
Transaction"), any of its Subsidiaries, or the Trust or to which RVB, any of the Subsidiaries, or the Trust or their respective shareholders or
members may become a party.

        (e)   RVB shall promptly communicate to GABC the terms of any inquiry, proposal, indication of interest, or offer which RVB, any of its
Subsidiaries, or the Trust may receive with respect to an Acquisition Transaction and the identity of the person or entity making such inquiry or
proposal. RVB shall also keep GABC reasonably informed of the status and details (including amendments or proposed amendments) of any
such inquiry, proposal, indication or interest or offer. This subsection (e) shall not authorize RVB, any of its Subsidiaries, or the Trust or any of
their directors, officers, employees, agents or representatives, to initiate any discussions or negotiations with respect to an Acquisition
Transaction with a third party or (except as permitted by subsection (d) hereof) to furnish information to any third party or to cooperate in any
way with the making of a proposal, indication of interest, or offer with respect to an Acquisition Transaction.

        (f)    RVB, the Subsidiaries, and the Trust shall maintain, or cause to be maintained, in full force and effect insurance on its properties and
operations and fidelity coverage on its directors, officers and employees in such amounts and with regard to such liabilities and hazards as
customarily are maintained by other companies operating similar businesses.

Section 4.02. Subsequent Discovery of Events or Conditions.    RVB shall, in the event RVB, any of its Subsidiaries, or the Trust
obtains knowledge of the occurrence of any event or condition which would have been materially inconsistent with any of its representations and
warranties made to GABC and German American under Article II had such event or condition occurred or existed (or, as to events or conditions
that occurred or came into existence in whole or in part prior to the date of this
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Agreement, been known to RVB, any of its Subsidiaries, or the Trust) on or before the date of this Agreement, or which would be materially
inconsistent with its past or expected future satisfaction of any of its agreements or covenants included in Article IV of this Agreement, give
prompt notice thereof to GABC.

Section 4.03. Shareholder and Other Approvals; Cooperation.

        (a)   (RVB shall submit this Agreement and the Articles of Amendment to its shareholders for approval and adoption at a special meeting to
be called and held in accordance with applicable law and the Articles of Incorporation and Bylaws of RVB. Unless precluded by applicable
fiduciary duties of RVB's Board of Directors under Indiana law as determined by the members thereof in good faith after advice to that effect
given by counsel experienced in mergers and acquisitions under Indiana law, the Board of Directors of RVB, acting unanimously, shall
recommend to RVB's shareholders that such shareholders approve and adopt the Articles of Amendment, this Agreement and the Plans of
Merger and the Mergers contemplated hereby and thereby. RVB shall use its best efforts to perform and fulfill all other conditions and
obligations on its part to be performed or fulfilled under this Agreement and to effect the Mergers in accordance with the terms and provisions
hereof. RVB shall furnish (or cause the Subsidiaries or the Trust, as applicable, to furnish) to GABC in a timely manner all information, data and
documents in the possession of RVB, the Subsidiaries, and the Trust requested by GABC as may be required to obtain any necessary regulatory
or other approvals of the Mergers (all of which shall be true, accurate and complete, to the best of the knowledge of their respective
management) and shall otherwise cooperate fully with GABC to carry out the purpose and intent of this Agreement. RVB, any of the
Subsidiaries, and the Trust shall not (a) knowingly take any action that would, or is reasonably likely to, prevent or impede the Mergers from
qualifying as a reorganization within the meaning of Section 368 of the Code; or (b) knowingly take any action or inaction that is intended or is
reasonably likely to result in (i) any of its representations and warranties set forth in this Agreement being or becoming untrue in any material
respect at any time at or prior to the Effective Time, (ii) any of the conditions to the Mergers set forth in this Agreement not being satisfied,
(iii) a material violation of any provision of this Agreement or (iv) a delay in the consummation of the Mergers except, in each case, as may be
required by applicable law or regulation.

        (b)   River Valley Financial shall submit the Bank Merger Agreement to RVB, as its sole shareholder, for approval by unanimous written
consent without a meeting in accordance with applicable law and the Articles of Incorporation and By-laws of River Valley Financial at a date
reasonably in advance of the filing of applications for regulatory approval of the Bank Merger. The Board of Directors of River Valley Financial
shall recommend approval of the Bank Merger Agreement and the Bank Merger to RVB, as the sole shareholder of River Valley Financial, and
RVB, as sole shareholder of River Valley Financial, shall approve the Bank Merger Agreement and the Bank Merger.

Section 4.04. SEC Registration Matters.    RVB shall cooperate with GABC in the preparation and filing of the Registration Statement
described by Section 5.01, and RVB and River Valley Financial shall use their reasonable best efforts in the taking of any other action required
to be taken under any applicable federal or state securities laws in connection with the Mergers and shall furnish all information concerning it
and its management and directors and the holders of its capital stock as may be reasonably requested in connection with any such action.

Section 4.05. Environmental Reports.    RVB shall cooperate with an environmental professional designated by GABC that is
reasonably acceptable to RVB (the "Designated Environmental Consultant") to conduct a Phase I Environmental Site Assessment (ESA) and, if
necessary, a Phase II subsurface investigation (Phase II) on all real property owned or leased (other than in connection with the operation of
ATMs located on leased real estate) by RVB, any of the Subsidiaries, or the Trust as of the date of this Agreement, and (except as otherwise
provided in Section 4.01.(a)(xv)) any real property acquired or leased (other than in connection with the operation of ATMs located on leased
real estate) by RVB, any of the Subsidiaries, or the Trust after the date of this Agreement (collectively, the "RVB Property"). German American
shall be responsible for the costs of the Phase I's and German American and River Valley Financial shall each be responsible for 50% of the
costs of any Phase II's.
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        The Designated Environmental Consultant shall prepare a DRAFT Phase I ESA report(s) identifying potential Recognized Environmental
Conditions (RECs) in connection with any RVB Property. GABC shall furnish to RVB the draft Phase I ESA report(s) that it receives with
respect to any RVB Property promptly upon GABC's receipt of such draft report, but in no event later than five (5) business days after its receipt
thereof. RVB shall provide to GABC any comments or concerns in connection with the draft Phase I ESA within five (5) business days
following its receipt of the draft report from GABC. GABC shall furnish the Final Phase I ESA report(s) promptly upon GABC's receipt of such
report, but in no event later than five (5) business days after its receipt thereof.

        The Designated Environmental Consultant shall provide any proposed recommendations in connection with the Final Phase I ESA in a
separate letter. GABC shall furnish a copy of the proposed recommendations promptly upon GABC's receipt, but in no event later than five
(5) business days after its receipt thereof. RVB shall provide any comments or concerns in connection with the proposed recommendations
within five (5) business days after its receipt of such recommendations from GABC. If GABC reasonably determines after collaborating with
and considering any comments from RVB that a Phase II subsurface investigation is required as to any RVB Property based on the Final Phase I
ESA report prepared by the Designated Environmental Consultant, and should GABC order the Designated Environmental Consultant to
perform such further investigatory procedures, RVB, the Subsidiaries, and the Trust shall cooperate with such further investigatory procedures.

        Should GABC, on the basis of the results of any Phase II Report(s) prepared by the Designated Environmental Consultant, reasonably
determine that (A) the aggregate costs of taking all remedial and corrective actions and measures (1) required by applicable law, or
(2) recommended by the Phase II Report(s), in the aggregate (including the aggregate costs of the taking of the further investigative procedures
and the obtaining of the Phase II Report(s) of the results thereof), would exceed the sum of Two Hundred Fifty Thousand and 00/100 Dollars
($250,000.00), or (B) that the sum of such costs identified in clause (A) cannot be reasonably estimated with any degree of certainty but could
reasonably exceed the sum of Two Hundred Fifty Thousand and 00/100 Dollars ($250,000.00) in the aggregate, then GABC shall have the right
pursuant to Section 7.04 hereof to terminate this Agreement immediately by giving RVB notice of termination, specifying the basis under this
Section 4.05 for doing so, without further obligation.

Section 4.06. Access to Information.

        (a)   RVB, the Subsidiaries, and the Trust shall permit GABC and its consultants reasonable access to their properties to perform any
investigations, tests, surveys reasonably required by GABC and shall disclose and make available to GABC all books, documents, papers and
records relating to their assets, stock, ownership, properties, operations, obligations and liabilities, including, but not limited to, all books of
account (including general ledgers), tax records, minute books of directors', managers' and shareholders' meetings, organizational documents,
material contracts and agreements, loan files, trust files, investments files, filings with any regulatory authority, accountants' workpapers,
litigation files, plans affecting employees, and any other business activities or prospects in which GABC may have a direct or an indirect interest
in light of the transactions contemplated by this Agreement; provided that such access or investigation shall not interfere unnecessarily with the
operations of RVB and River Valley Financial or their Subsidiaries or the Trust.

        (b)   During the period from the date of this Agreement to the Effective Time or the date this Agreement is terminated pursuant to
Article VII, RVB will cause one or more of its or River Valley Financial's designated representatives to confer on a regular basis with the Chief
Executive Officer of GABC, or any other person designated in a written notice given to RVB by GABC pursuant to this Agreement, to report the
general status of the ongoing operations of RVB, the Subsidiaries, and the Trust. RVB will promptly notify GABC of any material change in the
normal course of the operation of its business or properties and of any regulatory complaints, investigations or hearings (or
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communications indicating that the same may be contemplated), or the institution or the threat of litigation involving RVB, any of the
Subsidiaries, or the Trust, and will keep GABC fully informed of such events.

Section 4.07. Title to Real Estate.    RVB shall provide copies of all existing title policies with respect to any parcel of Fee Real Estate
to GABC and any other title information reasonably requested by GABC. GABC shall have the right to obtain updated title insurance
commitments with respect to any parcel of Fee Real Estate from a national title company selected by GABC (the "Title Company"), showing the
condition of title to any parcel of the Fee Real Estate. GABC may also obtain surveys of any parcel of the Fee Real Estate prepared in
accordance with ALTA Minimum Standard Detail Requirements. If GABC becomes aware of any material defect, whether disclosed by a title
commitment, survey or otherwise, that GABC reasonably deems unacceptable other than Standard Permitted Exceptions, GABC may notify
RVB of such defect prior to the Closing Date. The term "Standard Permitted Exceptions" shall include (i) liens for real estate taxes and
assessments not yet delinquent; and (ii) utility, access and other easements, rights of way, restrictions and exceptions existing on the Fee Real
Estate as shown in the title commitments or surveys, none of which impair such real property for the use and business being conducted thereon
in any material respect. RVB shall have ten (10) days after receipt of GABC's notice to cure or remove any such unacceptable defects. If RVB
does not cure or remove such defects within said period, GABC may either (i) terminate this Agreement pursuant to Section 7.04 hereof
immediately by giving RVB notice of termination, specifying the basis under this Section 4.07 for doing so, without further obligation, or
(ii) waive such defects and continue the transactions contemplated by this Agreement. At the Closing and as a condition thereto, GABC shall
receive the following evidence of title with respect to any parcels of the Fee Real Estate reasonably deemed necessary by GABC (collectively,
the "Title Policies"): (i) owner's policies of title insurance (or signed marked-up proforma policies or commitments binding coverage) issued by
the Title Company, in amounts reasonably designated by GABC, showing a good and marketable title in the Fee Real Estate, subject only to
Standard Permitted Exceptions and other exceptions reasonably acceptable to GABC, including any endorsements reasonably required by
GABC and dated no earlier than the Closing Date, or (ii) such endorsements to existing title policies held by RVB, any of the Subsidiaries, or the
Trust reasonably required by GABC, including, without limitation, date-down endorsements and non-imputation endorsements.

Section 4.08. Confidentiality.    RVB, the Subsidiaries, and the Trust shall use commercially reasonable efforts to cause their respective
officers, employees, and authorized representatives to hold in strict confidence all confidential data and information obtained by them from
GABC or German American, unless such information (a) was already known to RVB, any of the Subsidiaries, or the Trust, (b) becomes
available to RVB, any of the Subsidiaries, or the Trust from other sources, (c) is independently developed by RVB, any of the Subsidiaries, or
the Trust, (d) is disclosed by RVB, any of the Subsidiaries or the Trust with and in accordance with the terms of prior written approval of
GABC, or (e) is or becomes readily ascertainable from public or published information or trade sources or public disclosure of such information
is required by law or requested by a court or other governmental agency, commission, or regulatory body. RVB, the Subsidiaries, and the Trust
further agree that, in the event this Agreement is terminated, they will return to GABC, or destroy, all information obtained by RVB, the
Subsidiaries, and the Trust from GABC or German American, including all copies made of such information by RVB, the Subsidiaries, and the
Trust. This provision shall survive the Closing Date or the earlier termination of this Agreement.

Section 4.09. Fairness Opinion.    On the date hereof or as soon as reasonably practicable following the date hereof, RVB shall use its
reasonable efforts to procure the written opinion of KBW to the Board of Directors of RVB to the effect that, as of the date of this Agreement,
the Merger Consideration to be paid in the Holding Company Merger, is fair, from a financial point of view, to the holders of RVB Common
(the "RVB Fairness Opinion"). The RVB Fairness Opinion shall be included
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in the Proxy Statement/Prospectus included as part of the Registration Statement described by Section 5.01.

Section 4.10. Short-Swing Trading Exception.    RVB's Board of Directors shall adopt such resolutions as are necessary to cause any
shares of RVB Common owned by executive officers and directors of RVB and canceled in the Merger to qualify for the exemptions provided in
Rule 16b-3(d) under the 1934 Act.

Section 4.11. Dividend Reinvestment Plan.    RVB shall terminate its participation in Computershare CIB, A Direct Stock Purchase and
Dividend Reinvestment Plan effective no later than the Effective Time.

Section 4.12. Complete Freezing of Pentegra Plan.    RVB shall take whatever steps are necessary to freeze the Pentegra Plan as of
December 31, 2015, so that the accrual of additional benefits under the Pentegra Plan shall cease as of December 31, 2015.

Section 4.13. Additional Financial Information.    RVB shall furnish to GABC prior to the Closing the consolidated balance sheets of
RVB as of December 31, 2015 and related consolidated statements of income, changes of shareholders' equity and cash flows for the year ended
December 31, 2015 (without footnotes), prepared in accordance with GAAP, and fairly present the consolidated financial position and the
consolidated results of operations, changes in shareholders' equity and cash flows of RVB in all material respects as of the dates and for the
periods indicated. RVB shall provide GABC with an opportunity to discuss such financial statements with RVB and BKD, LLP prior to the
Closing, the results of which are reasonably satisfactory to GABC.

ARTICLE V

 COVENANTS OF GABC AND GERMAN AMERICAN

Section 5.01. Regulatory Approvals and Registration Statement.

        (a)   GABC shall as promptly as practicable file or cooperate with RVB and River Valley Financial in filing all regulatory applications
required in order to consummate the Mergers, including all necessary applications or notices for the prior approvals of the FRB, the DFI and the
FDIC. GABC shall keep RVB reasonably informed as to the status of such applications or notices and promptly send or deliver copies of such
applications or notices, and of any supplementally filed materials, to counsel for RVB.

        (b)   GABC shall file as promptly as practicable with the SEC the registration statement relating to the shares of GABC Common to be
issued to the shareholders of RVB pursuant to this Agreement (the "Registration Statement"), and shall use its best efforts to cause it to become
effective as soon as practicable and thereafter, until the date of the shareholder meeting of RVB at which the Merger will be submitted to a vote,
or termination of this Agreement, to keep the same effective. At the time the Registration Statement becomes effective, the form of the
Registration Statement shall comply in all material respects with the provisions of the 1933 Act and the published rules and regulations
thereunder, and shall (to the best of the knowledge of GABC) not contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein not false or misleading. At the time of the mailing thereof to the
shareholders and at the time of any shareholders meeting, the Proxy Statement/Prospectus included as part of the Registration Statement, as
amended or supplemented by any amendment or supplement, shall (to the best of the knowledge of GABC) not contain any untrue statement of a
material fact or omit to state any material fact regarding GABC, German American or the Holding Company Merger necessary to make the
statements therein not false or misleading. GABC shall promptly and properly prepare and file any other filings required under the 1934 Act
relating to the Mergers, or otherwise required of it under the 1934 Act prior to the Effective Time.
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Section 5.02. Subsequent Discovery of Events or Conditions.    GABC shall, in the event it or German American obtains knowledge of
the occurrence of any event or condition which would have been materially inconsistent with any of its representations and warranties made to
RVB under Article III had such event or condition occurred or existed (or, as to events or conditions that occurred or came into existence in
whole or in part prior to the date of this Agreement, been known to GABC or German American) on or before the date of this Agreement, or
which would be materially inconsistent with its past or expected future satisfaction of any of its agreements or covenants included in Article V
of this Agreement, give prompt notice thereof to RVB.

Section 5.03. Consummation of Agreement.    GABC shall use its best efforts to perform and fulfill all conditions and obligations to be
performed or fulfilled under this Agreement and to effect the Mergers in accordance with the terms and conditions of this Agreement.

Section 5.04. Preservation of Business.    GABC shall: (a) conduct its business substantially in the manner as is presently being
conducted and in the ordinary course of business and not amend its articles of incorporation in any manner that requires the approval of
shareholders of GABC under the IBCL; (b) file, and cause its subsidiaries to file, all required reports with applicable regulatory authorities;
(c) comply with all laws, statutes, ordinances, rules or regulations applicable to it and to the conduct of its business, the noncompliance with
which results or could result in a Material Adverse Effect on the financial condition, results of operation, business, assets or capitalization of
GABC on a consolidated basis; and (d) comply in all material respects with each contract, agreement, commitment, obligation, understanding,
arrangement, lease or license to which it is a party by which it is or may be subject or bound, the breach of which could result in a Material
Adverse Effect on the financial condition, results of operations, business, assets or capitalization of GABC on a consolidated basis. GABC shall
promptly notify RVB in writing of the occurrence of any matter or event known to GABC that is, or is likely to have a Material Adverse Effect
on the businesses, operations, properties, assets or condition (financial or otherwise) of GABC and its subsidiaries on a consolidated basis.

Section 5.05. Representation on GABC Board and German American Regional Advisory Board.

        (a)   GABC shall cause one (1) person who is currently a member of the RVB Board of Directors (who shall be chosen by GABC after the
opportunity for consultation regarding its choice having been afforded to RVB) to be appointed to the GABC Board of Directors at the monthly
meeting following the Closing Date, and no later than thirty (30) days after the Closing Date. The person appointed will then be nominated for
election to serve for a term of three (3) years at the first annual meeting of the shareholders of GABC for which nominations remain open
following the person's appointment.

        (b)   GABC shall cause all independent directors who are currently members of the River Valley Financial Board of Directors, other than
the director appointed to GABC's Board of Directors pursuant to Section 5.05(a) hereof, to be appointed to a newly-created Regional Advisory
Board of German American, as soon as practicable after the Effective Time, and in no event later than thirty (30) days after the Effective Time.

Section 5.06. Employee Benefit Plans and Employee Payments.

        (a)   GABC and GABC's subsidiaries, as applicable, shall provide compensation and benefits to the officers and employees of RVB, any of
the Subsidiaries, or the Trust who continue as employees of GABC or any of GABC's subsidiaries after the Effective Time ("Continuing
Employees") that are generally comparable to those provided to similarly situated employees of GABC and GABC's subsidiaries.

        (b)   GABC and GABC's subsidiaries, as applicable, shall cause Continuing Employees to receive credit for prior service with RVB, any of
the Subsidiaries, or the Trust for purposes of eligibility and vesting (but not for purposes of accrual of benefits) under those GABC and German
American employee benefit plans (in effect as of the Effective Time) that are made available to such Continuing
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Employees; provided, however, that in no event will any credit be given to the extent it would result in the duplication of benefits for the same
period of service. Except as otherwise provided herein, GABC may determine to keep RVB's or River Valley Financial's separate benefit plans
in effect for the Continuing Employees through the last day of 2016, or thereafter, even if the Effective Time occurs prior to the last day of 2016,
if permitted by applicable law and the provisions of such plans; provided, however, that, to the extent that GABC determines, in its sole
discretion, that RVB or River Valley Financial's employee benefit plans should be terminated, either as of the Effective Time or such later time
as GABC may determine is appropriate, Continuing Employees shall become eligible to participate in the employee benefit plans of GABC or
German American upon such termination, subject to the terms and conditions of such plans. To the extent that the initial period of coverage for
Continuing Employees under any GABC or German American health and dental plan is not a full twelve (12) month period of coverage, such
benefit plans shall provide credit for any deductibles and co-insurance payments made by such Continuing Employees under the corresponding
and comparable RVB or River Valley Financial plan during the balance of such twelve (12) month period of coverage provided that GABC can
obtain, in a manner reasonably satisfactory to GABC, the necessary data.

        (c)   After the Effective Time, RVB's and River Valley Financial's sick time and vacation time policies shall terminate and all Continuing
Employees shall be subject to GABC's paid-time-off policy. Notwithstanding the foregoing, all accrued and unpaid sick and vacation time of
Continuing Employees at the Effective Time, up to but not beyond two hundred (200) hours per Continuing Employee, shall be carried over to
GABC's paid-time-off policy.

        (d)   Until the Effective Time, RVB, any of the Subsidiaries, and the Trust, whichever is applicable, shall be liable for all obligations for
continued health coverage pursuant to Section 4980B of the Code and Sections 601 through 609 of ERISA ("COBRA") for eligible employees
who incur a qualifying event before the Effective Time. GABC or a GABC subsidiary, whichever is applicable, shall after the Effective Time be
liable for (i) all obligations for continued health coverage under COBRA with respect to each qualified beneficiary of RVB, any of the
Subsidiaries, or the Trust who incurs a termination on and after the Effective Time, and (ii) for continued health coverage under COBRA from
and after the Effective Time for each qualified beneficiary of RVB, any of the Subsidiaries, or the Trust who incurs a qualifying event before the
Effective Time.

        (e)   GABC or German American intends to retain substantially all of the employees of RVB, any of the Subsidiaries, or the Trust after the
Effective Time. Except for those employees entitled to the benefits set forth in Section 5.06(n) hereof, those employees of RVB, any of the
Subsidiaries, or the Trust, as of the Effective Time (i) who GABC or its subsidiaries elect not to employ after the Effective Time or who become
Continuing Employees but are terminated by German American (or a subsidiary of German American) other than for cause within twelve
(12) months after the Closing Date, and (ii) who sign and deliver a Termination and Release Agreement in the form attached hereto as
Exhibit 5.06(e), shall be entitled to a severance payment (payable, net of deductions, in a lump-sum payment promptly upon termination of
employment and provided that they have satisfied the applicable conditions for such payment) equal to one (1) week of pay, at their base rate of
pay in effect at the time of termination, for each full year of continuous service with RVB, any of the Subsidiaries, or the Trust, and their
successors, with a minimum of twelve (12) weeks. In addition, any such terminated employees shall be entitled to their accrued paid-time-off
and to continuation coverage under German American's group health plans as required by COBRA, subject to timely election and payment of
the applicable COBRA premium by such terminated employees.

        (f)    Nothing in this Section shall be deemed to apply to employees other than those described in this Section, or to limit or modify GABC's
or German American's at-will employment policy or any employee's at-will employment status. It is understood and agreed between the parties
that all provisions contained in this Agreement with respect to employment, employee benefit plans or employee compensation are included for
the sole benefit of the respective parties hereto and do not
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and shall not create any right in any other Person, including, but not limited to, any Continuing Employee, any participant in any benefit or
compensation plan or any beneficiary thereof. Nothing in this Agreement shall be deemed to constitute an amendment of any employee benefit
plan of GABC or German American, nor shall it limit the right of RVB, River Valley Financial, GABC or German American from amending or
terminating their respective employee benefit plans from time to time.

        (g)   As to RVB's welfare benefit plans:

          (i)  To the extent allowable under the plans, all fully insured welfare benefit plans (including, but not limited to, health,
dental/vision, life/AD&D, LTD) currently sponsored by RVB shall continue as separate plans after the Effective Time, until such time
as GABC determines, in its sole discretion, that it will terminate any or all of such plans.

         (ii)  As of the Effective Time RVB shall take, or cause to be taken, all actions necessary to assign any and all applicable group
insurance policies to GABC and to provide GABC all necessary financial, enrollment, eligibility, contractual and other information
related to its welfare benefit plans to assist GABC in the administration of such plans.

        (iii)  From the date of this Agreement through the Effective Time, RVB shall continue to pay the applicable insurance premiums
necessary to continue the benefits under RVB's fully insured welfare benefit plans.

        (iv)  The directors of RVB will continue to be offered the opportunity to purchase health insurance under River Valley Financial's
health insurance program, subject to each director timely paying 100% of the cost of the premium for such health insurance, until
River Valley Financial's health insurance program is terminated; provided, however, that the opportunity to purchase health insurance
shall end prior to the termination of River Valley Financial's health insurance program if the carrier that insures River Valley
Financial's health insurance program ceases to, or otherwise does not, permit the directors of RVB to purchase health insurance under
River Valley Financial's health insurance program.

        (h)   As to the River Valley Bancorp, Inc. 401(k) Plan (the "RVB 401(k) Plan"):

          (i)  RVB shall continue to make all matching employer contributions which it is required to make to the RVB 401(k) Plan,
including elective deferral contributions of those RVB 401(k) Plan participants who are employed by RVB or its Subsidiaries, as well
as an employer matching contribution of no more than 4.5% of the salary of each 401(k) participant hired after September 1, 2005,
which may need to be made post-Closing under the terms of the RVB 401(k) Plan. In addition, RVB shall continue in full force and
effect, until the Effective Time: (i) the fidelity bond, if any, issued to RVB as described in ERISA Sec. 412; and (ii) the ERISA
fiduciary liability insurance policy currently in effect, if any, for the benefit of the covered fiduciaries of the RVB 401(k) Plan.

         (ii)  RVB, by resolution of its directors prior to the Closing, shall amend the RVB 401(k) Plan to permit employees hired before
September 1, 2005, to receive allocations of matching contributions in accordance with the terms of the RVB 401(k) Plan, effective
with respect to the employees' elective deferral contributions made to the RVB 401(k) Plan starting January 1, 2016.

        (iii)  GABC or one of its subsidiaries, as directed by GABC, shall assume the sponsorship of the RVB 401(k) Plan, effective as of
the Effective Time. RVB and River Valley Financial shall undertake all such actions directed by GABC as may be necessary or
appropriate, including, without limitation, notifying and signing documents requested by service providers for the RVB 401(k) Plan, in
order to effectuate the assumption of the sponsorship of the RVB 401(k) Plan by GABC or one of its subsidiaries as of the Effective
Time.
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          (i)  Prior to the Effective Time with respect to the ESOP:

          (i)  RVB, by resolution of its directors, shall terminate the ESOP as of the day before the Effective Time. As soon as practical
following the approval of the Holding Company Merger by RVB's shareholders, RVB shall prepare a request for a determination letter
from the IRS to the effect that the termination of the ESOP does not affect its tax-qualified status. Such determination letter request
shall be filed by RVB as soon as practical following the approval of the Holding Company Merger by RVB's shareholders. GABC
shall not take any action or refrain from taking any action that would delay the receipt of such favorable determination letter. Upon
receipt of such favorable determination letter, GABC shall promptly process distributions to participants and beneficiaries with respect
to the ESOP. To the extent any notifications or applications with the IRS to comply with the provisions of this Section 5.06(i) are
required to be filed after the Closing Date, GABC shall promptly make such notifications or applications.

         (ii)  RVB shall continue to make annual employer contributions of $100,000 to the ESOP, paid on a pro rata basis for the year in
which the Closing occurs. In addition, RVB shall continue in full force and effect, until the Effective Time: (i) the fidelity bond, if any,
issued to RVB as described in ERISA Sec. 412; and (ii) the ERISA fiduciary liability insurance policy currently in effect, if any, for
the benefit of the covered fiduciaries of the ESOP.

        (j)    Prior to the Closing Date, River Valley Financial shall terminate the Amended and Restated Director Deferred Compensation Master
Agreement between River Valley Financial and participants therein (the "Deferred Compensation Plan") in accordance with Treasury Regulation
§1.409A-3(j)(4)(ix)(B). The present value of each participant's benefit shall be distributed in a lump sum on the date of termination consistent
with Section XII of the Deferred Compensation Plan, as disclosed in the RVB Disclosure Schedule.

        (k)   From and after the date of this Agreement, RVB shall not award any additional equity grants or awards of any kind under any of the
RVB Stock Option Plans or the River Valley Bancorp Recognition and Retention Plan and Trust under any other arrangement. Prior to the
Effective Time, RVB shall use its best efforts, including using its best efforts to obtain any necessary consents from optionees, with respect to
the RVB Stock Option Plans, to permit the conversion of each outstanding stock option into cash as provided in Section 1.03(d), and from
grantees of restricted stock awards under the River Valley Bancorp Recognition and Retention Plan and Trust to permit the vesting of restricted
shares and exchange for the Merger Consideration as provided in Section 1.03(d). RVB shall take action prior to the Effective Time to cause the
termination of the RVB Stock Option Plans as of the Effective Date.

        (l)    Immediately on or prior to the Effective Time, RVB shall, subject to the occurrence of the Effective Time, terminate the 2014 River
Valley Financial Bank Incentive Plan and the 2015 River Valley Financial Bank Incentive Plan, and any amounts accrued thereunder shall be
paid in a lump sum on or prior to the Effective Time.

        (m)  Prior to the Effective Time, River Valley Financial shall, subject to the occurrence of the Effective Time, terminate the River Valley
Financial Bank Supplemental Life Insurance Agreement, in accordance with its terms and conditions.

        (n)   River Valley Financial agrees to pay out all amounts payable pursuant to the employment agreements with River Valley and River
Valley Financial dated November 20, 2007, as amended, of (i) Matthew P. Forrester, (2) Anthony D. Brandon, and (ii) John Muessel
(collectively, the "Employment Agreements"), as identified in the RVB Disclosure Schedule as if the change in control payments contemplated
by the Employment Agreements had been triggered by the Merger, provided that Messrs. Forrester, Brandon and Muessel shall each enter into a
Release With Respect to
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Employment Agreement in the form of Exhibit 5.06(n) hereto, respectively. Such payments will be made in a lump sum no later than the
Effective Time.

        (o)   As of October 27, 2015, RVB shall cause River Valley Financial to take any and all action to amend that certain River Valley
Financial Bank Salary Continuation Agreement with Matthew P. Forrester ("Salary Continuation Agreement") to eliminate the acceleration of
benefits under that Agreement upon a termination of employment after a Change in Control to the extent permitted under Section 409A of the
Code. GABC agrees to assume the Salary Continuation Agreement with Matthew P. Forrester as of the Effective Time and to honor its terms
from and after that date.

        (p)   German American will assume and honor the terms of the River Valley Financial Bank Split Dollar Insurance Plan.

        (q)   As to the RVB portion of the Pentegra Plan:

          (i)  RVB, by resolution of its directors, and by other actions prescribed or requested by the administrator of the Pentegra Plan,
and by providing timely notification to affected participants, shall cause the RVB portion of the Pentegra Plan to be amended so as to
cease the future accrual of benefits effective December 31, 2015.

         (ii)  GABC intends to have GABC or one its subsidiaries, as directed by GABC, assume the sponsorship of the RVB portion of
the Pentegra Plan. Accordingly, upon receipt of direction from GABC prior to the Closing Date that GABC or one its subsidiaries will
assume the sponsorship of the RVB portion of the Pentegra Plan, River Valley Financial, by resolution of its directors, shall transfer
sponsorship of its participation in the Pentegra Plan to GABC or one of GABC's subsidiaries, as directed by GABC, and RVB and
River Valley Financial also shall undertake all such other actions as may be necessary or appropriate, including, without limitation,
notifying and signing documents requested by the administrator of the Pentegra Plan, in order to effectuate the assumption of the
sponsorship of the RVB portion of the Pentegra Plan by GABC or one of its subsidiaries as of the Effective Time.

        (iii)  In lieu of assuming sponsorship of the RVB portion of the Pentegra Plan, GABC retains the option and sole discretion, prior
to the Closing Date: (A) to direct RVB to withdraw from the Pentegra Plan and to direct RVB to pay to the Pentegra Plan the amount
associated with such withdrawal; (B) if GABC decides to establish a successor plan, to direct RVB to notify the administrator of the
Pentegra Plan that a successor plan will be established and to direct RVB to pay to the Pentegra Plan the amount associated with the
establishment of a successor plan that will maintain the RVB portion of the Pentegra Plan; or (C) to direct RVB to undertake one or
more other actions that are or become available with respect to the future of the RVB portion of the Pentegra Plan. RVB agrees to
follow such directions from GABC and to complete and make effective all actions directed by GABC not later than the Effective
Time.

Section 5.07. Indemnification and Insurance.

        (a)   GABC shall indemnify and hold harmless (including the advancement of expenses as incurred) each present and former director,
manager and officer of RVB, each of the Subsidiaries, and the Trust (each, an "Indemnified Party") following the Effective Time, against any
costs or expenses (including reasonable attorneys' fees), judgments, fines, losses, claims, damages or liabilities incurred in connection with any
claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of or pertaining to matters
existing or occurring at or prior to the Effective Time, whether asserted or claimed prior to, at or after the Effective Time, to the same extent
(and subject to the making of the same findings as to eligibility for such indemnification and/or advancement of expenses) that such Indemnified
Party would have been indemnified (or entitled to advancement of expenses) as a director, manager or officer of RVB, any of the Subsidiaries,
or the
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Trust, under applicable Indiana law or any organizational documents of RVB, any of the Subsidiaries, or the Trust as in effect as of the date of
this Agreement.

        (b)   GABC shall cause the persons serving as officers, managers and directors of RVB, each of the Subsidiaries, and the Trust immediately
prior to the Effective Time to be covered for a period of three (3) years after the Effective Time by the directors' and officers' liability insurance
policy currently maintained by River Valley Financial (the "Existing Policy") or by a comparable or better policy (the "Replacement Policy").
Prior to the Effective Time, as instructed by GABC, River Valley Financial shall cause the applicable broker of record for its Existing Policy to
be assigned to GABC's designee. Such assignment in favor of GABC's designee shall be executed by River Valley Financial with sufficient time
to allow GABC and its designee to place the insurance required by this Section. The Existing Policy or Replacement Policy, subject to policy
terms and conditions, shall provide coverage with respect to covered acts or omissions occurring prior to the Effective Time; provided, however,
that GABC shall not be required to pay annual premiums for the Existing Policy (or for any Replacement Policy) in excess of one hundred fifty
percent (150%) of the annual premium for the current annual term of the Existing Policy (the "Maximum Amount"); and, provided, further,
however, that, if notwithstanding the use of reasonable efforts to do so, GABC is unable to maintain or obtain the insurance called for by this
Section 5.07(b), GABC shall obtain as much comparable insurance as is available for the Maximum Amount. GABC's obligations within this
Section 5.07(b) apply solely and exclusively to the Existing Policy at current limits of insurance, as well as its other terms, conditions,
exclusions and annual premium as of the date of this Agreement, and which must be continuously maintained in force by River Valley Financial
without interruption, cancellation or amendment until the Effective Time or GABC's obligations within this Section shall cease.

        (c)   The provisions of this Section 5.07 shall survive the Effective Time and are intended to be for the benefit of, and shall be enforceable
by, each Indemnified Party and his or her heirs and representatives.

        (d)   In the event that either GABC or any of its successors or assigns (i) consolidates with or merges into any other Person and shall not be
the continuing or surviving entity of such consolidation or merger, or (ii) transfers all or substantially all of its properties and assets to any
Person, then, and in each such case, proper provision shall be made so that the successors and assigns of GABC shall assume the obligations set
forth in this Section 5.07.

Section 5.08. Short-Swing Trading Exemption.    Prior to the Closing Date, the Board of Directors of GABC shall adopt such
resolutions as necessary to cause any shares of GABC Common Stock to be received by executive officers and directors of GABC as part of the
Merger Consideration to qualify for the exemptions provided in Rule 16b-3(d) under the 1934 Act.

Section 5.09. Community Involvement.    In 2016 and 2017, GABC shall cause German American to donate to not-for-profit
organizations in the banking markets served by River Valley Financial at levels and in a manner materially consistent with River Valley
Financial's past practice.

Section 5.10. Trust Preferred Securities.    Upon the Effective Time, GABC shall assume the due and punctual performance and
observance of the covenants and conditions to be performed by RVB under the Indenture dated as of March 26, 2003 (the "Indenture") between
RVB and U.S. Bank National Association , as Trustee, relating to Capital Securities due March 26, 2033 (the "Capital Securities") and the due
and punctual payments of the principal of and premium, if any, and interest on the Capital Securities, as required by Article XI of the Indenture.
In connection therewith, GABC shall execute and deliver any supplemental indentures, and the parties hereto shall provide any opinion of
counsel to the trustee thereof, required to make such assumptions effective.

Section 5.11. Updated GABC Disclosure Schedules.    GABC shall promptly supplement, amend and update, upon the occurrence of
any change prior to the Effective Time, and as of the Effective
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Time, the GABC Disclosure Schedule with respect to any matters or events hereafter arising which, if in existence or having occurred as of the
date of this Agreement, would have been required to be set forth or described in the GABC Disclosure Schedules or this Agreement and
including, without limitation, any fact which, if existing or known as of the date hereof, would have made any of the representations or
warranties of GABC contained herein materially incorrect, untrue or misleading. No such supplement, amendment or update shall become part
of the GABC Disclosure Schedules unless RVB shall have first consented in writing with respect thereto.

ARTICLE VI

 CONDITIONS PRECEDENT TO THE MERGER

Section 6.01. Conditions of GABC's and German American's Obligations.    The obligations of GABC and German American to
effect the Mergers shall be subject to the satisfaction (or waiver by GABC and German American) prior to or on the Closing Date of the
following conditions:

        (a)   The representations and warranties made by RVB and River Valley Financial in this Agreement shall be true in all material respects on
and as of the Closing Date with the same effect as though such representations and warranties had been made or given on and as of the Closing
Date (except that representations and warranties that by their express terms speak as of the date of this Agreement or some other date shall be
true and correct only as of such date); provided that no representation or warranty of RVB, except for those included in Sections 2.01, 2.02 and
2.06, inclusive, hereof, shall be deemed untrue, inaccurate or incorrect for purposes hereunder as a consequence of the existence of any fact,
event or circumstance inconsistent with such representation or warranty, unless such fact, event or circumstance, individually or taken together
with all other facts, events or circumstances inconsistent with any representation or warranty of RVB or River Valley Financial, has had or
would result in a Material Adverse Effect on RVB, any of the Subsidiaries, or the Trust.

        (b)   RVB, the Subsidiaries, and the Trust shall have performed and complied in all material respects with all of its obligations and
agreements required to be performed on or prior to the Closing Date under this Agreement.

        (c)   The shareholders of RVB shall have approved and adopted the Articles of Amendment, this Agreement and the Holding Company
Plan of Merger as required by applicable law and its Articles of Incorporation.

        (d)   No temporary restraining order, preliminary or permanent injunction or other order issued by any court of competent jurisdiction or
other legal restraint or prohibition preventing the consummation of the Mergers shall be in effect, nor shall any proceeding by any bank
regulatory authority, governmental agency or other person seeking any of the foregoing be pending. There shall not be any action taken, or any
statute, rule, regulation or order enacted, entered, enforced or deemed applicable to the Mergers, which makes the consummation of the Mergers
illegal.

        (e)   All necessary regulatory approvals, consents, authorizations and other approvals required by law or stock market requirements for
consummation of the Mergers shall have been obtained and shall remain in full force and effect, and all statutory or regulatory waiting periods in
respect thereof shall have expired, and no such approvals shall contain any burdensome conditions, stipulations, restrictions or requirements
which GABC reasonably determines in good faith would materially adversely affect the consolidated financial condition, earnings, business,
properties or operations of RVB, any of the Subsidiaries, or the Trust.

        (f)    GABC shall have received the environmental reports required by Section 4.05 and 4.01(a)(xv) hereof and shall not have elected,
pursuant to Section 4.05 hereof, to terminate and cancel this Agreement.
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        (g)   GABC shall have received from RVB on or prior to the Closing the items and documents, in form and content reasonably satisfactory
to GABC, set forth in Section 1.09(a) hereof.

        (h)   The Registration Statement shall be effective under the 1933 Act and no stop orders suspending the effectiveness of the Registration
Statement shall be in effect or proceedings for such purpose pending before or threatened by the SEC.

        (i)    GABC shall have obtained an opinion of Bingham Greenebaum Doll LLP, in form and substance reasonably acceptable to the parties,
dated on or about the date the Proxy Statement/Prospectus is delivered to the RVB shareholders to the effect that the Mergers effected pursuant
to this Agreement shall constitute a reorganization within the meaning of Section 368(a) of the Code. Such opinion shall be based upon factual
representations received by counsel from RVB and GABC, which representations may take the form of written certifications.

        (j)    The Title Company shall have agreed to issue the Title Policies at the Closing.

        (k)   GABC and RVB shall have received a letter of tax advice, in a form satisfactory to GABC and its advisors and RVB, from RVB's
outside, independent certified public accountants to the effect that any amounts that are paid by River Valley Financial or RVB before the
Effective Time, or required under the Employment Agreements, or this Agreement (or other plans or agreements entered into in connection with
this Agreement) to be paid at or after the Effective Time, to Persons who are disqualified individuals in respect of RVB, its Subsidiaries or their
successors, and that otherwise should be allowable as deductions for federal income tax purposes, should not be disallowed as deductions for
such purposes by reason of Section 280G of the Code.

Section 6.02. Conditions of RVB's and River Valley Financial's Obligations.    RVB's and River Valley Financial's obligations to
effect the Mergers shall be subject to the satisfaction (or waiver by RVB and River Valley Financial) prior to or on the Closing Date of the
following conditions:

        (a)   The representations and warranties made by GABC and German American in this Agreement shall be true in all material respects on
and as of the Closing Date with the same effect as though such representations and warranties had been made or given on and as of the Closing
Date (except that representations and warranties that by their express terms speak as of the date of this Agreement or some other date shall be
true and correct only as of such date); provided that no representation or warranty of GABC shall be deemed untrue, inaccurate or incorrect for
purposes hereunder as a consequence of the existence of any fact, event or circumstance inconsistent with such representation or warranty,
unless such fact, event or circumstance, individually or taken together with all other facts, events or circumstances inconsistent with any
representation or warranty of GABC, has had or would result in a Material Adverse Effect on GABC.

        (b)   GABC and German American shall each have performed and complied in all material respects with all of its obligations and
agreements required to be performed prior to the Closing Date under this Agreement.

        (c)   The shareholders of RVB shall have approved and adopted the Articles of Amendment, this Agreement and the Holding Company
Plan of Merger as required by applicable law and its Articles of Incorporation.

        (d)   No temporary restraining order, preliminary or permanent injunction or other order issued by any court of competent jurisdiction or
other legal restraint or prohibition preventing the consummation of the Mergers shall be in effect, nor shall any proceeding by any bank
regulatory authority, other governmental agency or other person seeking any of the foregoing be pending. There shall not be any action taken, or
any statute, rule, regulation or order enacted, enforced or deemed applicable to the Mergers, which makes the consummation of the Mergers
illegal.

A-43

Edgar Filing: BlueLinx Holdings Inc. - Form SC 13G

92



Table of Contents

        (e)   All necessary regulatory approvals, consents, authorizations and other approvals required by law for consummation of the Mergers
shall have been obtained and all waiting periods required by law shall have expired.

        (f)    RVB shall have received from GABC at the Closing the items and documents, in form and content reasonably satisfactory to RVB,
listed in Section 1.09(b) hereof.

        (g)   The Registration Statement shall be effective under the 1933 Act and no stop orders suspending the effectiveness of the Registration
Statement shall be in effect or proceedings for such purpose pending before or threatened by the SEC.

        (h)   RVB shall have obtained an opinion of Bingham Greenebaum Doll LLP, in form and substance reasonably acceptable to the parties,
dated on or about the date the Proxy Statement/Prospectus is delivered to the RVB shareholders to the effect that the Mergers effected pursuant
to this Agreement shall constitute a reorganization within the meaning of Section 368(a) of the Code, and that no gain or loss will be recognized
by shareholders of RVB to the extent they receive shares of GABC Common in the Holding Company Merger in exchange for their shares of
RVB Common, except that gain or loss will be recognized with respect to any cash received. Such opinion shall be based upon factual
representations received by counsel from RVB and GABC, which representations may take the form of written certifications.

        (i)    GABC and RVB shall have received a letter of tax advice, in a form satisfactory to GABC and its advisors and RVB, from RVB's
outside, independent certified public accountants to the effect that any amounts that are paid by River Valley Financial or RVB before the
Effective Time, or required under the Employment Agreements, or this Agreement (or other plans or agreements entered into in connection with
this Agreement) to be paid at or after the Effective Time, to Persons who are disqualified individuals in respect of RVB, its Subsidiaries or their
successors, and that otherwise should be allowable as deductions for federal income tax purposes, should not be disallowed as deductions for
such purposes by reason of Section 280G of the Code.

        (j)    The shares of GABC Common issued in the Holding Company Merger shall be eligible for trading on the NASDAQ Global Market.

ARTICLE VII

 TERMINATION OR ABANDONMENT

Section 7.01. Mutual Agreement.    This Agreement may be terminated by the mutual written agreement of RVB and GABC, approved
by their respective Boards of Directors, at any time prior to the Effective Time, regardless of whether shareholder approval of this Agreement
and the Mergers by the shareholders of RVB shall have been previously obtained.

Section 7.02. By Unilateral Action.    Either party may, in addition to any other remedies to which such party may be entitled, terminate
this Agreement at any time prior to the Effective Time and abandon the Mergers, if such party's Board of Directors determines that:

        (a)   either

          (i)  the other party has breached any representation or warranty contained herein (other than those breaches that do not have and
would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the other party), which
breach cannot be cured, or has not been cured within thirty (30) days after the giving of written notice to such party of such breach; or

A-44

Edgar Filing: BlueLinx Holdings Inc. - Form SC 13G

93



Table of Contents

         (ii)  the other party has breached in any material respect any of the covenants or agreements contained herein, which breach
cannot be cured, or has not been cured within thirty (30) days after the giving of written notice to the other party of such breach; or

        (b)   any of the conditions to the obligations of such party are not satisfied or waived on or prior to the Closing Date and are not capable of
being satisfied by June 30, 2016, immediately upon delivery of written notice thereof to the other party on the Closing Date.

Section 7.03. Shareholder Approval Denial.    If the Articles of Amendment, this Agreement and consummation of the Mergers are not
approved by the required vote of the RVB Common shares outstanding on the record date for the meeting (including any adjournments) of RVB
Common shareholders at which the proposal for the approval of the Articles of Amendment, this Agreement and consummation of the Mergers
is submitted to them for a vote, then either party (subject to Section 7.10(b)) may terminate this Agreement by giving written notice thereof to
the other party.

Section 7.04. Adverse Environmental Reports; Title Defects.    GABC may terminate this Agreement under the circumstances, and by
providing to RVB the written notices, specified in Section 4.05 or Section 4.07.

Section 7.05. Termination Upon Adverse Regulatory Determination.    In connection with the filings that GABC, German American,
RVB and/or River Valley Financial may be required to make in connection with the Mergers with banking and antitrust regulatory agencies
("Agencies"), each party shall use its best efforts to obtain all necessary approvals of, or clearances from, the Agencies, and shall cause its
respective agents and advisors to cooperate and use their best efforts in connection therewith. GABC (or its subsidiaries) shall be responsible for
making the required filings for the Mergers (except to the limited extent that the applicable law, regulations, or forms specify that RVB or River
Valley Financial is the appropriate filing party) with the Agencies, and for discussing such filings with the Agencies and responding to
comments thereon. If any required filing is disapproved by any of the Agencies, or any determination is made by any of the Agencies that either
of the Mergers cannot be consummated except on terms and conditions that are materially adverse to GABC (an "Adverse Determination"), then
GABC shall promptly advise RVB of such Adverse Determination and GABC's intended course of action with respect thereto. In the event that
GABC in its sole discretion determines to seek a judicial or regulatory appeal or review (formal or informal) of the Adverse Determination,
RVB and River Valley Financial (and their agents and advisors) shall continue to cooperate with such appeal and review procedure and use its
best efforts to assist in connection with obtaining reversal or modification of such Adverse Determination. In the event that (i) GABC in its sole
discretion elects not to seek an appeal or review of the Adverse Determination or elects in its sole discretion at any time after seeking such an
appeal or review to discontinue that effort, or (ii) GABC seeks such an appeal or review but all avenues for such appeal or review are exhausted
without the Adverse Determination having been vacated or overruled or modified in such a manner that the Adverse Determination is no longer
materially adverse, then either GABC or RVB may terminate this Agreement without obligation to the other on account of the Adverse
Determination.

Section 7.06. Regulatory Enforcement Matters.    In the event that RVB or River Valley Financial, on the one hand, or GABC or
German American, on the other hand, should become a party or subject to any cease and desist order imposed by any federal or state agency
charged with the supervision or regulation of banks or their holding companies after the date of this Agreement, then the party that is not (and
whose affiliate is not) subject to such regulatory enforcement may terminate this Agreement by giving written notice thereof to the other party.

Section 7.07. Lapse of Time.    If the Closing Date does not occur on or prior to June 30, 2016, then this Agreement may be terminated
by the Board of Directors of either RVB or GABC by giving written notice thereof to the other party.
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Section 7.08. Lack of Exclusivity.    In the event RVB (a) breaches its notice obligations under Section 4.01(e) related to an Acquisition
Transaction, or (b) does not terminate all discussions, negotiations and information exchanges related to such inquiry, proposal, indication of
interest or offer related to an Acquisition Transaction within thirty (30) days after the first communication between RVB or River Valley
Financial and the third party and provide GABC with written notice of such termination, GABC may terminate this Agreement by written notice
to RVB.

Section 7.09. Effect of Termination.

        (a)   Upon termination, this Agreement shall be of no further force or effect, and there shall be no further obligations or restrictions on
future activities on the part of either party or their respective directors, officers, employees, agents and shareholders, except as provided in
compliance with: (i) the obligations of the parties to pay their expenses pursuant to Section 8.02, and (ii) the obligation of RVB to pay certain
termination fees under the circumstances described by subsection (b) of this Section 7.09; provided, however, that termination shall not in any
way release a breaching party from liability for any willful breach of this Agreement giving rise to such termination.

        (b)   Notwithstanding the foregoing, in the event that this Agreement is terminated by GABC either (i) pursuant to Section 7.08; or (ii) due
to the failure of the RVB Board to include its unanimous recommendation in favor of both the Articles of Amendment and the Holding
Company Merger in the proxy statement delivered to shareholders of RVB with regard to the meeting of RVB shareholders held to consider the
Articles of Amendment and the Holding Company Merger, or the withdrawal by the RVB Board of such recommendations following the
submission by any other person or entity not a party to this Agreement of an indication of interest to RVB or River Valley Financial
contemplating a merger, consolidation, plan of stock exchange, sale of all or substantially all assets, or other business combination with RVB or
River Valley Financial, then, in addition to whatever legal rights or remedies GABC may be entitled to assert against any third party, RVB shall,
upon GABC's demand and not later than the second business day after the making of such demand, pay to GABC a termination fee of Three
Million Two Hundred Thirty-Six Thousand and 00/100 Dollars ($3,236,000.00). If RVB should fail or refuse to pay any amount demanded by
GABC pursuant to the preceding sentence and GABC recovers such disputed amount pursuant to a legal proceeding, RVB shall, in addition
thereto, pay to GABC all costs, charges, expenses (including, without limitation the fees and expenses of counsel) and other amounts expended
by GABC in connection with or arising out of such legal proceeding. The termination fee payable by RVB constitutes liquidated damages and
not a penalty for terminations under subsections (i) and(ii) above.

ARTICLE VIII

MISCELLANEOUS

Section 8.01. Liabilities.    In the event that this Agreement is terminated or the Mergers abandoned pursuant to the provisions of
Article VII hereof, no party and no officer, director, manager, or employee of any party hereto shall have any liability to any other party for
costs, expenses, damages, termination fees, or otherwise except to the extent specifically set forth in Section 7.09.

Section 8.02. Expenses.    Except as otherwise provided in Section 4.05 hereof, RVB shall pay all expenses of RVB, any of the
Subsidiaries, and the Trust, and their respective shareholders, officers, managers and directors incidental to the Mergers contemplated hereby,
and GABC shall pay all expenses of GABC and its subsidiaries and their respective shareholders, officers and directors incidental to the Mergers
contemplated hereby.
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Section 8.03. Notices.    Any notice or other communication hereunder shall be in writing and shall be deemed to have been given or
made (a) on the date of delivery, in the case of hand delivery, (b) the next business day if timely deposited the prior business day for shipping
with a recognized overnight courier delivery service, with all shipping fees for next business day delivery prepaid or billed to shipper, and
(c) three (3) business days after deposit in the United States Registered or Certified Mail, with mailing receipt postmarked by the Postal Service
to show date of mailing, postage prepaid; addressed (in any case) as follows:

(a)
If to GABC:
German American Bancorp, Inc.
711 Main Street
Box 810
Jasper, Indiana 47546
Attn: Mark A. Schroeder, Chairman and Chief Executive Officer

with a copy to:
Bingham Greenebaum Doll LLP
2700 Market Tower
10 W. Market Street
Indianapolis, Indiana 46204
Attn: Jeremy E. Hill, Esq.

(b)
If to RVB:
River Valley Bancorp
430 Clifty Dr.
P.O. Box 1590
Madison, Indiana 47250
Attn: Matthew P. Forrester, President and Chief Executive Officer

with a copy to:
Barnes & Thornburg LLP
11 South Meridian Street
Indianapolis, Indiana 46204-3535
Attn: Claudia Swhier, Esq.

or to such other address as any party may from time to time designate by notice to the others.

Section 8.04. Non-survival of Representations, Warranties and Agreements.    None of the representations, warranties, covenants and
agreements of the parties in this Agreement or in any instrument delivered by the parties pursuant to this Agreement, including any rights arising
out of any breach of such representations, warranties, covenants, and agreements, shall survive the Effective Time, except for those covenants
and agreements contained herein and therein (including, without limitation those included in Section 5.07) that by their terms apply or are to be
performed in whole or in part after the Effective Time.

Section 8.05. Representations Not Affected by Review.    The reliability and binding effect of any representation or warranty made by
any party in this Agreement shall not be diminished or limited in any way by any review, or by the opportunity to conduct any review, by or on
behalf of the intended beneficiary of the subject matter of the representation or warranty, whether before or after the date of this Agreement,
unless and to the extent that the reviewing party and the other party expressly agree otherwise in writing.

Section 8.06. Press Releases.    GABC and RVB shall use reasonable efforts (i) to develop a joint communications plan with respect to
this Agreement and the transactions contemplated hereby, (ii) to ensure that all press releases and other public statements with respect to this
Agreement and the
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transactions contemplated hereby shall be consistent with such joint communications plan, and (iii) except in respect of any announcement
required by applicable law or by obligations pursuant to any listing agreement with or rules of NASDAQ, to consult with each other before
issuing any press release or, to the extent practical, otherwise making any public statement with respect to this Agreement or the transactions
contemplated hereby.

Section 8.07. Entire Agreement.    Except for that certain Confidentiality Agreement dated July 20, 2015, and accepted by or on behalf
of the parties thereto as of that date (the "NDA"), this Agreement and the exhibits, schedules, appendices, and agreements contemplated
hereunder constitutes the entire agreement between the parties and supersedes and cancels any and all prior discussions, negotiations,
undertakings and agreements between the parties relating to the subject matter hereof.

Section 8.08. Headings and Captions.    The captions of Articles and Sections hereof are for convenience only and shall not control or
affect the meaning or construction of any of the provisions of this Agreement.

Section 8.09. Waiver, Amendment or Modification.    The conditions of this Agreement that may be waived may only be waived by
written notice specifically waiving such condition addressed to the party claiming the benefit of the waiver. The failure of any party at any time
or times to require performance of any provision hereof shall in no manner affect the right of such party at a later time to enforce the same. This
Agreement may not be amended or modified except by a written document duly executed by the parties hereto.

Section 8.10. Rules of Construction.    Unless the context otherwise requires (a) a term used herein has the meaning assigned to it, and
(b) an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP.

Section 8.11. Counterparts/Facsimiles.    This Agreement may be executed and delivered (including by facsimile transmission) in two
(2) or more counterparts, each of which shall be deemed an original and all of which shall be deemed one and the same instrument. A telecopy,
facsimile, or email transmission of a signed counterpart of this Agreement will be sufficient to bind the party or parties whose signature(s)
appear thereon.

Section 8.12. Successors.    This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
successors, estates, heirs, personal representatives, and executors. Except for the persons intended to be benefited by (and to the extent provided
by) Section 5.07, there shall be no third party beneficiaries hereof.

Section 8.13. Governing Law; Assignment; Specific Performance.    This Agreement shall be governed by the laws of the State of
Indiana. This Agreement may not be assigned by any of the parties hereto. The parties agree that irreparable damage would occur in the event
that any of the provisions of this Agreement was not performed in accordance with its specific terms on a timely basis or were otherwise
breached. It is accordingly agreed that the parties shall be entitled to an injunction or other equitable relief to prevent breaches of this Agreement
and to enforce specifically the terms and provisions of this Agreement in any court with jurisdiction, this being in addition to any other remedy
to which they are entitled at law or in equity.

Section 8.14. Securityholder Litigation.    Each party shall notify the other parties hereto in writing of any litigation related to this
Agreement, the Mergers or the other transactions contemplated by this Agreement that is brought, or, to the knowledge of such party, threatened
in writing, against it and/or the members of its Board of Directors (any such litigation and/or the executive officers or members of the Board of
Directors of a party (a "Transaction Litigation")), and shall keep the other parties reasonably informed with respect to the status thereof. Each
party shall give the other parties the opportunity to participate in the defense or settlement of any Transaction Litigation, and, except to the
extent required by applicable law, no party shall settle, agree to any undertakings or approve or
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otherwise agree to any waiver that may be sought in connection with such Transaction Litigation, without the prior written consent of the other
parties (which shall not be unreasonably withheld, conditioned or delayed).

[Signature Page Immediately Follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.

GERMAN AMERICAN BANCORP, INC.
By: /s/ MARK A. SCHROEDER

Mark A. Schroeder
Chairman and Chief Executive Officer

GERMAN AMERICAN BANCORP
By: /s/ MARK A. SCHROEDER

Mark A. Schroeder
Chairman and Chief Executive Officer

RIVER VALLEY BANCORP
By: /s/ MATTHEW P. FORRESTER

Matthew P. Forrester
President and Chief Executive Officer

RIVER VALLEY FINANCIAL BANK
By: /s/ MATTHEW P. FORRESTER

Matthew P. Forrester
President and Chief Executive Officer
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 EXHIBIT 1.01

 PLAN OF MERGER

        The following constitutes a Plan of Merger within the meaning of the Indiana Business Corporation Law (Indiana Code 23-1-40-1)
("IBCL"):

        1.     The names of each corporation planning to merge (the "Merger") are:

        German American Bancorp, Inc., an Indiana corporation (the "Surviving Corporation")

        River Valley Bancorp, an Indiana corporation (the "Merging Corporation")

        2.     The corporation surviving the Merger is German American Bancorp, Inc., the name of which is not changed pursuant to this
Plan of Merger.

        3.     At the time of filing with the Indiana Secretary of State of appropriate Articles of Merger with respect to the Merger or at
such later time as shall be specified by such Articles of Merger (the "Effective Time"), each of the shares of common stock, without
par value, of the Merging Corporation ("Merging Corporation Stock") that shall then be issued and outstanding shall be converted into
the right to receive, without interest, a cash payment of $            per share and 0.770 newly-issued shares of common stock of the
Surviving Corporation (such cash and such newly-issued shares are hereafter referred to as the "Merger Consideration"), all subject to
and in accordance with the terms and provisions of Article I of the Agreement and Plan of Reorganization among the Surviving
Corporation, the Merging Corporation and certain of their subsidiaries dated October 26, 2015.

        4.     The shares of Surviving Corporation stock issued and outstanding immediately prior to the Effective Time shall continue to
be issued and outstanding shares of Surviving Corporation stock.

        5.     The Articles of Incorporation and the Bylaws of the Surviving Corporation (each as amended immediately prior to the
effective time of the merger) shall not change as a result of the Merger.

        6.     No fractional shares of the Surviving Corporation Stock shall be issued in the Merger and, in lieu thereof, holders of shares
of Merging Corporation Stock who would otherwise be entitled to a fractional share interest (after taking into account all shares of
Merging Corporation Stock held by such holder) in stock of the Surviving Corporation shall be paid an amount in cash equal to the
product of multiplying such fractional share by $            .

        7.     From time to time on and after the Effective Time, the last acting officers of the Surviving Corporation or the corresponding
officers of the Surviving Corporation may, in the name of the Surviving Corporation, execute and deliver all such proper deeds,
assignments and other instruments and take or cause to be taken all such further or other actions as the Surviving Corporation, or its
successors or assigns, may deem necessary or desirable in order to vest in, perfect or confirm to the Surviving Corporation and its
successors and assigns, title to and possession of all of the property, rights, privileges, powers and franchises of the Merger
Corporation and otherwise to carry out the intent and purposes of this Plan of Merger.
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 EXHIBIT 1.05

 AGREEMENT AND PLAN OF BANK MERGER

Between

GERMAN AMERICAN BANCORP

And

RIVER VALLEY FINANCIAL BANK

        THIS AGREEMENT AND PLAN OF BANK MERGER (this "Agreement"), made between GERMAN AMERICAN BANCORP
(hereinafter referred to as "German American"), a bank organized under the laws of the State of Indiana, being located at 711 Main Street,
Jasper, County of Dubois, in the State of Indiana, and RIVER VALLEY FINANCIAL BANK (hereinafter referred to as "River Valley
Financial"), a bank organized under the laws of the State of Indiana, being located at 430 Clifty Drive, Madison, County of Jefferson, in the
State of Indiana, each acting pursuant to a resolution of its board of directors adopted by the vote of at least a majority of its directors, witnesses
as follows:

SECTION 1.

        River Valley Financial shall be merged with and into German American under the charter of the latter (the "Merger"), subject to and
effective in accordance with the terms and conditions of this Agreement. The Articles of Incorporation and Bylaws of German American, as in
effect immediately prior to the effective time of the Merger, shall continue, unchanged, as the Articles of Incorporation and Bylaws of the
surviving bank from and after the effective time of the Merger.

SECTION 2.

        The name of the surviving bank shall be "German American Bancorp."

SECTION 3.

        The business of the surviving bank shall be that business that is authorized to be conducted by a bank organized under the laws of the State
of Indiana. The business of banking of the surviving bank shall be conducted by the surviving bank at its main office, which shall be located at
711 Main Street, Jasper, Indiana, and at its legally established branches.

SECTION 4.

        The Merger shall have all of the effects provided by the Indiana Financial Institutions Act, as amended. All assets of River Valley Financial
as they exist at the effective time of the Merger shall pass to and vest in the surviving bank without any conveyance or other transfer. The
surviving bank shall be responsible for all of the liabilities of every kind and description of River Valley Financial existing as of the effective
time of the Merger.

SECTION 5.

        At the effective time of the Merger, the shares of capital stock of German American that were issued and outstanding immediately prior to
the Merger shall continue to be issued and outstanding, and the shares of capital stock of River Valley Financial that were issued and outstanding
immediately prior to the Merger shall be canceled.
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SECTION 6.

        The members of the board of directors of German American immediately prior to the effective time of the Merger shall continue to serve as
members of the Board of Directors of the surviving bank at and after the effective time of the Merger until the next annual meeting or until such
time as their successors have been elected and have qualified. The officers of German American immediately prior to the effective time of the
Merger shall continue to serve as officers of the surviving bank at and after the effective time of the Merger until they are removed or resign
their offices.

SECTION 7.

        This Agreement may be terminated by the mutual consent of the boards of directors of German American and River Valley Financial at any
time prior to the effective time of the Merger. Notwithstanding the foregoing, in the event that that certain Agreement and Plan of
Reorganization dated October 26, 2015, by and among German American Bancorp, Inc., River Valley Bancorp, German American and River
Valley Financial ("Master Agreement") is terminated without the transactions contemplated thereby being consummated as provided therein,
then this Agreement shall also be terminated and shall be of no further force and effect.

SECTION 8.

        This Agreement shall be approved by the sole shareholder of each of the merging banks as required by law. Subject to Section 9 of this
Agreement, the Merger shall become effective at the time specified in the Articles of Merger filed with the Department of Financial Institutions
of the State of Indiana and the Secretary of State of the State of Indiana (the "Effective Time").

SECTION 9.

        Anything herein to the contrary notwithstanding, the obligations of the merging banks under this Agreement are subject to and expressly
conditioned upon the consummation of the merger of German American Bancorp, Inc., and River Valley Bancorp, as described in the Master
Agreement.

SECTION 10.

        From time to time on and after the Effective Time, the last acting officers of River Valley Financial or the corresponding officers,
shareholder, or agents of German American may, in the name of the surviving bank, execute and deliver all such proper deeds, assignments and
other instruments and take or cause to be taken all such further or other actions as the surviving bank, or its successors or assigns, may deem
necessary or desirable in order to vest in, perfect or confirm to the surviving bank and its successors and assigns, title to and possession of all of
the property, rights, privileges, powers and franchises of River Valley Financial and otherwise to carry out the intent and purposes of this
Agreement.

SECTION 11.

        Pursuant to the requirements of the regulations of the Office of the Comptroller of the Currency, as successor to the Office of Thrift
Supervision (the "Regulations"), River Valley Financial established and has maintained a liquidation account for the benefit of its savings
account holders as of December 31, 1994 and September 30, 1996 ("eligible savers"). In the event of a complete liquidation of the surviving
bank, the surviving bank shall comply with such Regulations with respect to the amount and the priorities on liquidation of each of the surviving
bank's eligible savers' inchoate interest in the liquidation account, to the extent it is still in existence; provided, that an eligible saver's inchoate
interest in the liquidation account shall not entitle such eligible saver to any voting rights at meetings of the surviving bank's shareholders.
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        WITNESS, the signatures of said merging banks this            day of                , 201    , each set by its Chairman or President and attested to
by its Cashier or Secretary, pursuant to a resolution of its board of directors, acting by a majority of its members.

GERMAN AMERICAN BANCORP

Attest:

Secretary

By:

Mark A. Schroeder
Chairman and Chief Executive Officer

RIVER VALLEY FINANCIAL BANK

Attest:

Secretary

By:

Matthew P. Forrester
President and Chief Executive Officer
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 EXHIBIT 1.09(a)(iii)

 ARTICLES OF AMENDMENT
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 ARTICLES OF AMENDMENT
OF THE

ARTICLES OF INCORPORATION OF
RIVER VALLEY BANCORP

        River Valley Bancorp (hereinafter referred to as the "Corporation"), existing pursuant to the Indiana Business Corporation Law, as
amended (the "Act"), desiring to give notice of corporate action effectuating amendment of certain provisions of its Articles of Incorporation,
certifies the following facts:

 ARTICLE I

Amendment

Section 1.    The name of the Corporation is River Valley Bancorp.

Section 2.    The date of incorporation of the Corporation is May 22, 1996.

Section 3.    The name of the Corporation following this amendment to the Articles of Incorporation is River Valley Bancorp.

Section 4.    The text of the Articles of Incorporation of the Corporation is amended as follows:

        Article 11 of the Articles of Incorporation of the Corporation shall be deleted in its entirety.

 EFFECTIVE DATE

        The amendment set forth in these Articles of Amendment to the Articles of Incorporation of the Corporation shall be effective as of the
time and date of filing of these Articles of Amendment with the Indiana Secretary of State.

 ARTICLE II

Manner of Adoption and Vote

Section 1.    Action by Directors.    The Board of Directors of the Corporation duly and unanimously adopted a resolution proposing to
amend the terms and provisions of the Articles of Incorporation of the Corporation at a meeting duly called and held on October     , 2016, at
which a quorum of such Board was present throughout. The Board of Directors also called a meeting of the Shareholders of the Corporation to
be held on                    , 2016, to vote on the proposed amendment.

Section 2.    Action by Shareholders.    The Shareholders of the Corporation entitled to vote in respect of the Articles of Amendment duly
adopted the proposed amendment. The amendment was adopted by vote of such Shareholders during the Shareholder meeting duly called by the
Board of Directors. The result of such vote is as follows:

Common Stock, without par value
Shares Entitled to Vote
Shares Represented at the Meeting
Shares Voted in Favor
Shares Voted Against
Shares Abstaining
Broker Non-votes

Section 3.    Compliance with Legal Requirements:    The manner of the adoption by the Articles of Amendment and the vote by which they
were adopted constitute full legal compliance with the provisions of the Act, the Articles of Incorporation, and the By-Laws of the Corporation.
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        I hereby verify subject to penalties for perjury that the statements contained herein are true this        day of                    , 2016.

Matthew P. Forrester, President and CEO
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 EXHIBIT 1.09(a)(xi)

 FORRESTER EMPLOYMENT AGREEMENT
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 TRANSITION EMPLOYMENT AGREEMENT

        This Transition Employment Agreement ("Agreement") is made and entered into this        day of                    , 2016, by and between
MATTHEW FORRESTER ("Employee") and GERMAN AMERICAN BANCORP ("German American").

        German American Bancorp, Inc. ("GABC") is a holding company for a group of several related and/or affiliated companies, including, but
not limited to, German American Bancorp (GABC's banking subsidiary), German American Investment Services, Inc. (GABC's financial
advisory and investment subsidiary) and German American Insurance, Inc. (GABC's insurance subsidiary) (collectively, "Affiliates"). During
Employee's employment relationship with German American, Employee may perform services for and/or have access to Confidential
Information of one or more of the Affiliates. Therefore, this Agreement is intended to protect the legitimate business interests of GABC and any
Affiliate(s) for which Employee performs services and/or about which Employee has access to Confidential Information regarding. Accordingly,
the term "German American," as used in this Agreement, shall be deemed to include, in addition to German American Bancorp, GABC and any
Affiliate(s) for which Employee performs any services and/or about which Employee is exposed to Confidential Information regarding. GABC
and any such Affiliate(s) shall be entitled to enforce this Agreement against Employee as if GABC and/or such Affiliate(s) were a party to this
Agreement.

        1.    Employment.

        German American hereby employs Employee and Employee hereby accepts employment upon the terms and conditions set forth in this
Agreement.

        2.    Term of Agreement.

        Subject to the provisions for termination hereinafter provided, the term of this Agreement shall commence at 11:59 P.M. EST the day of the
effective date of the merger of River Valley Financial Bank into German American Bancorp pursuant to that certain Agreement and Plan of
Reorganization dated October 26, 2015 (the "Commencement Date"), and continue for a term of three (3) years (the "Term"). Upon the
expiration of the Term this Agreement shall expire and shall not be subject to any renewal, upon which time Employee's employment shall
terminate. If for any reason the agreement between River Valley Financial Bank and German American Bancorp providing for the merger is
terminated without the merger having been completed, then this Agreement shall be deemed null and void and of no force or effect, and no party
to this Agreement shall have any rights or obligation hereunder.

        3.    Duties.

        During the Term of this Agreement, Employee shall be the Regional Chairperson and shall perform all duties related and necessary to that
position. Employee agrees to abide by all by-laws, policies, practices, procedures, and rules of German American.

        Employee shall devote all of his professional time, efforts, skill and ability to the business of German American, and shall not, during the
Term of this Agreement, be engaged in any other business activity, whether or not such business activity is pursued for gain, profit or other
pecuniary advantage, unless Employee has obtained the prior written approval of German American which approval shall not be unreasonably
withheld; but this shall not be construed as preventing Employee from investing his assets in such form or manner as will not require any
services on the part of Employee in the operation of the affairs of the companies in which such investments are made. Further, this Paragraph 3
shall not prevent Employee from participating in charitable or other not-for-profit activities as long as such activities do not materially interfere
with Employee's work for German American. It is specifically agreed that the Employee's position on the board of directors of the Federal Home
Loan Bank of Indianapolis is an approved activity under the terms of this section of this Agreement.
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        4.    Business Opportunities.

        Employee will take no action that deprives German American of any business opportunities within the scope of Employee's existing duties
and, should Employee be offered or become aware of any such opportunities, Employee shall advise German American in writing, and German
American shall have the right of first refusal before Employee pursues such opportunity.

        5.    Compensation and Benefits.

        German American shall compensate Employee for services performed during the Term of this Agreement as follows:

A.
Annual Salary.    German American shall pay Employee a total Annual Salary of One Hundred Seventy-Five Thousand and
00/100 Dollars ($175,000.00) (minus all applicable deductions and withholdings, including federal, state, and local taxes,
and FICA), payable in accordance with German American's normal payroll policies. At least annually, German American
shall review and may increase Employee's Annual Salary as German American determines to be reasonable and appropriate.

B.
Incentive Programs.    Employee shall be entitled to participate in German American's Short Term Management Incentive
program and Long Term Management Incentive program in accordance with German American's applicable incentive
programs. The terms and conditions on which German American shall provide such incentives are the same as it provides
such incentives to its other management employees holding positions similar to that of Employee. Employee understands
and agrees that all such incentives are subject to change from time to time at the sole discretion of German American.
Notwithstanding the above, during the calendar year(s) of 2016, 2017, and 2018 of Employee's employment with German
American, German American shall guarantee Employee annual German American W-2 reported compensation (including
W-2 reportable compensation for elections and deferrals) in the amount of Two Hundred Seventy-Five Thousand and 00/100
Dollars ($275,000.00) (minus all applicable deductions and withholdings, including federal, state, and local taxes, and
FICA). In the event Employee's employment initiates after the first day of 2016 or terminates prior to the conclusion of any
calendar year in the guarantee period, such guaranteed annual compensation shall be prorated for the portion of the calendar
year during which Employee was employed by German American during such calendar year.

C.
Benefits.    Employee shall be entitled to all benefits otherwise provided to full-time employees of German American and in
accordance with German American's policies. The terms and conditions on which German American shall provide benefits
to Employee are the same as it provides such benefits to its other management employees holding positions similar to that of
Employee. Employee understands and agrees that all benefits are subject to change from time to time at the sole discretion of
German American.

        6.    Expense Reimbursement.

        German American shall reimburse Employee for all reasonable out-of-pocket expenses that are incurred by Employee in providing services
to German American hereunder, so long as Employee provides German American with reasonable documentation necessary to support such
expenses. All expense reimbursement shall be paid to Employee consistent with German American's expense reimbursement policy, in effect
from time to time.

        7.    Confidential Information and Return of Property.

        In connection with Employee's employment with German American, Employee will receive oral and written information in confidence
relating to German American, which information is or is deemed
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to be Confidential Information (as defined herein) and the sole and exclusive property of German American. For purposes of this Agreement,
"Confidential Information" means information that German American owns or possesses, that it uses or is potentially useful in its business, that
it treats as proprietary, private or confidential, and that is not generally known to the public, including, but not limited to, trade secrets (as
defined by the Indiana Trade Secrets Act, Ind. Code sec. 24-2-3-1, et. seq.), information relating to German American's business plans, financial
condition, products and services, operating and other costs, sales, pricing, clients, potential clients, vendors, referral sources, consultants, client
usage requirements and investment information, client specifications and preferences, account information, marketing ideas, plans for products
and services, plans for improvements and development of products and services, billing and collection information, any procedure, discovery,
formula, data, results, idea or technique, any trade dress, copyright, patent or other intellectual property right or registration or application
therefor or materials relating thereto, and any information relating to the foregoing or to any development, marketing, servicing, sales, financing,
legal or other business activities or to any present or future products or services, prices, plans, forecasts, employees, or consultants, whether in
oral, written, graphic or electronic form and any other information which derives independent economic value, either actual or potential.
Information supplied to Employee from outside sources and/or third parties will also be considered Confidential Information unless and until
German American designates it otherwise.

        Employee agrees to use Confidential Information solely in the course of Employee's duties with German American and in furtherance of
German American's business. Employee hereby further agrees that the above-referenced information will be kept confidential at all times during
Employee's employment with German American and thereafter, that Employee will not disclose or communicate to any third party any of the
Confidential Information and will not make use of the Confidential Information on Employee's own behalf or on the behalf of a third party
without, in each instance, the prior written consent of German American, except as otherwise required by law.

        Nothing contained in this Agreement shall be construed as giving Employee any proprietary interest in the tangible or intangible assets of
German American. Upon the termination of Employee's employment with German American, Employee shall promptly deliver to German
American (without keeping copies thereof) all German American property, including, without limitation, all written records, software, hardware,
credit cards, keys, computer access codes or disks, financial information, charts, files, business plans, correspondence, manuals, notes, reports,
programs, proposals, and any documents containing Confidential Information, concerning German American.

        This Paragraph 7 shall survive the termination of this Agreement, by expiration or otherwise.

        8.    Restrictive Covenant.    Employee acknowledges that during Employee's employment with German American, Employee will have
extensive access to Confidential Information and may develop business relationships and goodwill in German American's Business and with
German American's clients and prospective clients. As a result of the extensive access to Confidential Information and the development of
business relationships and goodwill, Employee agrees that Employee shall not, without the prior written consent of German American, directly
or indirectly, for Employee or on behalf of any Competitor:

a.
During Employee's employment with German American, and during the Restricted Period, employ, solicit, contact, or
communicate with, for the purpose of hiring, employing or engaging, any individual who is an employee, agent, or
independent contractor of German American, or who has been, within the twelve (12) month period immediately preceding
the termination of Employee's employment with German American.

b.
During Employee's employment with German American, and during the Restricted Period, compete with German American
by engaging in any bank or bank-related business which competes with the Business of German American as conducted
during Employee's
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employment with German American for any financial institution, including, but not limited to, banks, savings and loan
associations, and credit unions, within a forty mile radius of Madison, Indiana.

c.
During Employee's employment with German American, and during the Restricted Period, canvas, solicit, or accept any
Business from any Client or Potential Client of German American.

d.
During Employee's employment with German American, and during the Restricted Period, induce, cause, advise, or
otherwise influence any vendors, referral sources, consultants, Clients, or Potential Clients of German American to cease
doing Business with German American.

e.
During Employee's employment with German American, and during the Restricted Period, make any negative or disparaging
remarks about German American, to any Competitor, Client, Prospective Client, employee, independent contractor, vendor,
referral source, and/or consultant of German American, or to any other individual or entity.

        The term "Restricted Period" as used herein shall refer to a period of thirty-six (36) months from the termination of Employee's
employment with German American, for whatever reason, if such termination occurs during the Term or upon the expiration of the Term.

        The term "Business" as used herein shall refer to German American's financial services and/or products (including personal banking,
business banking, commercial lending, personal lending, mortgage loan origination, financial advising, investment and/or insurance services
and/or products) which are the same or substantially similar to, or the functional equivalent or alternative for, those financial services Employee
performed and/or those financial products marketed and/or offered by Employee for or on behalf of German American at any time during the
twelve (12) month period immediately preceding the termination of Employee's employment with German American.

        The term "Competitor" as used herein shall refer to any individual or entity that engages in the business of providing financial services
and/or products, including personal and business banking, commercial and personal lending, mortgage loan origination, financial advising,
investment and/or insurance services and/or products.

        The term "Client" as used herein shall refer to any individual or entity: (i) who German American does Business with at the time of
Employee's termination of employment or at any time during the twelve (12) month period immediately preceding Employee's termination of
employment; and (ii) which Employee did Business with on behalf of German American at the time of Employee's termination of employment
or at any time during the twelve (12) month period immediately preceding Employee's termination of employment, or which Employee had
access to any Confidential Information regarding.

        The term "Potential Client" as used herein shall refer to any individual or entity: (i) who German American has solicited, approached, or
contracted concerning the possibility of doing Business with at the time of Employee's termination of employment or at any time during the
twelve (12) month period immediately preceding Employee's termination of employment; and (ii) which Employee was involved in any such
solicitation, approach or contact, or which Employee had access to any Confidential Information regarding.

        Employee acknowledges and agrees that the restricted period of time, the geographic scope, and the definitions used in this Paragraph 8 are
reasonable. Employee further acknowledges that because of the nature of the Business, the nature of Employee's employment with German
American, and the nature of the Confidential Information, which Employee has and will have access to, any breach of this Paragraph 8 would
result in the inevitable disclosure of German American's Confidential Information and/or trade secrets. Employee acknowledges that German
American has a legitimate business interest justifying the restrictions contained in this Agreement and that such restrictions are reasonably
necessary to protect such legitimate business interests and the protection of German American's Confidential Information and/or trade secrets.
Accordingly, this Paragraph 8 shall be enforced to the maximum extent allowed by law.
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        This Paragraph 8 shall survive the termination of this Agreement, by expiration or otherwise.

        9.    Breach of Agreement.

A.
Employee acknowledges that any breach of Paragraphs 7 or 8 of this Agreement by Employee may cause irreparable damage
to German American and that the legal remedies available to German American will be inadequate. Therefore, in the event
of any threatened or actual breach of Paragraphs 7 or 8 of this Agreement by Employee, Employee agrees that German
American shall be entitled to specific enforcement of this Agreement through injunctive or other equitable relief in addition
to legal remedies. If Employee is found, by a court of competent jurisdiction, to have breached any of the terms of
Paragraphs 7 or 8 of this Agreement, Employee agrees to pay German American its reasonable attorney's fees and costs
incurred in seeking relief from Employee's breach, in addition to any other relief allowed by law. Further, the restricted
periods of time in Paragraph 8 of this Agreement shall be extended by one additional day for each day a court of competent
jurisdiction finds Employee to have been in breach of Paragraph 8 of this Agreement.

Employee and German American hereby submit to the jurisdiction and venue of the Dubois County, Indiana Courts and the
United States District Court for the Southern District of Indiana, as applicable, in any cause of action to enforce the terms
and conditions of Paragraphs 7 or 8 of this Agreement.

B.
Employee and German American hereby agree that any claim, controversy, or dispute arising out of or relating to this
Agreement or the breach thereof, except those identified in Paragraph 9(A) of this Agreement, shall be settled by binding
arbitration in Dubois County, Indiana. Such arbitration shall be conducted in accordance with the rules of the American
Arbitration Association, then in effect. Each party shall bear their own attorney's fees and costs in such proceeding.
Arbitration shall be the sole and exclusive method of resolving such claims, controversies, or disputes under this Agreement,
except those identified in Paragraph 9(A).

        This Paragraph 9 shall survive the termination of this Agreement, by expiration or otherwise.

        10.    Termination.    At any time during Employee's employment and after October 27, 2016, German American may terminate this
Agreement and Employee's employment for any reason by providing Employee thirty (30) day advance written notice of its intent to terminate
pursuant to this Paragraph 10. At any time on or before October 27, 2016, German American may terminate Employee's employment only for
"Just Cause." For this purpose, Just Cause shall mean termination because of, in the good faith determination of German American, Employee's:
(i) personal dishonesty, incompetence, or willful misconduct; (ii) breach of fiduciary duty involving personal profit; (iii) intentional failure to
perform stated duties; (iv) willful violation of any law, rule, regulation (other than traffic violations or similar offenses), or final cease-and-desist
order; or (iv) material breach of any provision of this Agreement. In the event of termination for Just Cause, German American shall deliver a
notice to Employee specifying the particulars of the reasons underlying the Just Cause termination.

        At any time during Employee's employment, Employee may terminate this Agreement and Employee's employment for any reason by
providing German American thirty (30) day advance written notice of his intent to terminate pursuant to this Paragraph 10. If Employee
terminates pursuant to the Paragraph 10, German American may choose to terminate Employee's employment immediately in lieu of any notice.

        Except as otherwise set forth herein, following the effective date of termination established pursuant to this Paragraph 10, German
American and Employee shall have no further obligations to each other under this Agreement, except those obligations surviving herein.
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        11.    Indemnification.

        German American shall indemnify Employee to the fullest extent permitted by German American's articles of incorporation, by-laws and
applicable federal or state banking or other laws for all amounts (including, without limitation, judgments, fines, settlement payments, expenses
and attorneys' fees) incurred or paid by Employee in connection with any action, suit, investigation or proceeding arising out of or relating to the
performance by Employee or services for, or the acting by Employee as a director, officer or employee of, German American, any subsidiary of
German American or any other person or enterprise at German American's request. Expenses, including but not limited to attorneys' fees and
disbursements, incurred in defending any action, suit, investigation or proceeding, for which Employee may be entitled to indemnification under
this Paragraph 11 upon final disposition of such action, shall be paid by German American in advance of the final disposition, to the maximum
extent permitted by applicable laws and regulations; provided, however, that prior to making any such payments German American shall receive
an undertaking by or on behalf of Employee to repay such amounts if it shall ultimately be determined that he is not entitled to indemnification.

        12.    Suspension.

        If Employee is suspended and/or temporarily prohibited from participating in the conduct of German American's affairs by a notice served
under Section 8(e)(3) or (g)(1) of the Federal Deposit Insurance Act (12 U.S.C. § 1818(e)(3) and (g)(1)), German American's obligations under
this Agreement shall be suspended as of the date of service, unless stayed by appropriate proceedings. If the charges in the notice are dismissed,
German American shall (i) pay Employee all or part of the compensation withheld while its obligations under this Agreement were suspended
and (ii) reinstate (in whole or in part) any of its obligations which were suspended. If the charges in the notice are not dismissed within thirty
(30) days following the date of suspension, German American shall be entitled to terminate this Agreement by written notice to Employee and
this Agreement and Employee's employment shall terminate at the close of business on the date German American provides such notice. Such
termination shall be considered a termination of Employee by German American pursuant to Paragraph 10 of this Agreement.

        13.    Removal or Prohibition.

        If Employee is removed and/or permanently prohibited from participating in the conduct of German American's affairs by an order issued
under section 8(e)(4) or (g)(1) of the Federal Deposit Insurance Act (12 U.S.C. § 1818(e)(4) or (g)(1)), all obligations of German American
under this Agreement shall terminate as of the effective date of the order and shall be considered a termination of Employee by German
American pursuant to Paragraph 10 of this Agreement.

        14.    Default of German American.

        If German American is in default (as defined in section 3(x)(1) of the Federal Deposit Insurance Act), all obligations under this Agreement
shall terminate as of the date of default, and shall be considered a termination of Employee by German American pursuant to Paragraph 10 of
this Agreement.

        15.    Termination by Regulatory Action.

        All obligations under this Agreement may be terminated except to the extent determined that the continuation of the Agreement is
necessary for the continued operation of German American: (i) by the Federal Deposit Insurance Corporation (the "Corporation"), at the time the
Federal Deposit Insurance Corporation enters into an agreement to provide assistance to or on behalf of German American under the authority
contained in Section 13(c) of the Federal Deposit Insurance Act; or (ii) by the Corporation at the time the Corporation approves a supervisory
merger to resolve problems related to operation of German American or when German American is determined to be in an unsafe
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and unsound condition. Such termination shall be considered a termination of Employee by German American pursuant to Paragraph 10 of this
Agreement.

        16.    Conflict with Regulations.

        If any of the provisions in this Agreement shall conflict with 12 C.F.R. § 30, Appendix A, or the Corporation policies adopted thereunder
(as the same may be amended from time to time) the requirements of such regulation shall supersede any contrary provisions herein and shall
prevail.

        17.    Successors and Assigns.

        This Agreement shall be binding upon and inure to the benefit of the successors and assigns of German American, and unless clearly
inapplicable, all references herein to German American shall be deemed to include any such successor. In addition, this Agreement shall be
binding upon and inure to the benefit of Employee and his heirs, executors, legal representatives and assigns; provided, however, that the
obligations of Employee hereunder are personal in nature and may not be delegated without the prior written approval of German American.

        18.    Choice of Law.

        This Agreement shall be interpreted, construed, and governed by the laws of the State of Indiana, regardless of the place of execution or
performance. This Paragraph 18 shall survive the termination of this Agreement, by expiration or otherwise.

        19.    Survival of Salary Continuation Agreement and Entire Agreement.

        This Agreement contains the entire agreement of the parties and replaces and supersedes all employment agreements and other agreements
between Employee and River Valley Financial Bank (including all related entities thereto). Provided that, the certain Salary Continuation
Agreement between River Valley Financial Bank and Employee dated January 25, 2007 shall continue in its amended form as of the
Commencement Date.

        This Agreement is intended to supersede and replace all prior agreements, understandings and arrangements between or among German
American, or any agent thereof, and the Employee, or any agent thereof, relating to the employment of Employee.

        This Agreement may not be changed orally, but only by an agreement in writing signed by the party against whom enforcement of any
waiver, change, modification, extension, or discharge is sought.

        This Agreement may be executed in multiple counterparts, each of which (or a facsimile thereof) shall be deemed an original, but all of
which shall be considered a single instrument.

        20.    Severability.

        If any provision of this Agreement shall be held by a court of competent jurisdiction to be contrary to law or public policy, the remaining
provisions shall remain in full force and effect.

        21.    Waiver.    No act or omission by German American shall be deemed a waiver by German American of any of German American's
rights under this Agreement. Employee acknowledges that every situation is unique and German American may need to respond to the actions of
one employee differently than to the actions of another employee. Therefore, the failure of German American to enforce the same, similar, or
different restrictions against another employee, or to seek a different remedy shall not be construed as a waiver or estoppel to the enforcement of
any restrictions against Employee.

        22.    Notice.

        Any notices, requests, demands, or other communications provided for by this Agreement shall be sufficient if in writing and if (i) delivered
by hand to the other party; (ii) sent by facsimile
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communication with appropriate confirmation of delivery; (iii) sent by registered or certified United States Mail, return receipt requested, with
all postage prepaid; or (iv) sent by recognized commercial express courier services, with all delivery charges prepaid; and addressed as follows:

If to German American:
German American Bancorp
Attn: Mark A. Schroeder, Chairman & Chief Executive Officer
711 Main Street, P.O. Box 810
Jasper, Indiana 47547-0810

If to Employee:
Matthew Forrester
At the address on file with the German American

        23.    Acknowledgement.

        Employee represents and acknowledges that Employee has had adequate time to review this Agreement, Employee has had the opportunity
to ask questions and receive answers from German American regarding this Agreement, and Employee has had the opportunity to consult with
legal advisors of his choice concerning the terms and conditions of this Agreement.

        24.    Code Section 409A.

        It is intended that any amounts payable under this Agreement and the German American's and Employee's exercise of authority or
discretion hereunder shall be exempt from or comply with Section 409A of the Code (including the Treasury regulations and other published
guidance relating thereto) so as not to subject Employee to the payment of any interest or additional tax imposed under Section 409A of the
Code. In furtherance of this intent, (a) for any amount payable in two or more installments, each installment shall be treated as a separate
payment, (b) if, due to the circumstances giving rise to any lump sum payment or payments under this Agreement, the date of payment or the
commencement of such payments thereof must be delayed for six months following Employee's separation from service in order to meet the
requirements of Section 409A(a)(2)(B) of the Code applicable to "specified employees," then such payment or payments shall be so delayed and
paid upon expiration of such six month period and (b) each payment which is to be paid during a designated period that begins in a first taxable
year and ends in a second taxable year shall be paid in the second taxable year. With regard to any provision herein that provides for
reimbursement of expenses or in-kind benefits: (i) the right to reimbursement or in-kind benefits is not subject to liquidation or exchange for
another benefit, and (ii) the amount of expenses eligible for reimbursement or in-kind benefits provided during any taxable year shall not affect
the expenses eligible for reimbursement or in-kind benefits to be provided in any other taxable year, provided that the foregoing shall not be
violated with regard to expenses covered by Code Section 105(h) that are subject to a limit related to the period in which the arrangement is in
effect. Any expense or other reimbursement payment made pursuant to this Agreement or any plan, program, agreement or arrangement of the
German American referred to herein, shall be made on or before the last day of the taxable year following the taxable year in which such
expense or other payment to be reimbursed is incurred. To the extent that any Treasury regulations, guidance or changes to Section 409A would
result in the Employee becoming subject to interest and additional tax under Section 409A of the Code, the German American and Employee
agree to amend this Agreement in order to bring this Agreement into compliance with Code Section 409A.

++THE REMAINDER OF THIS PAGE IS BLANK++
++THE SIGNATURE PAGE FOLLOWS++

A-66

Edgar Filing: BlueLinx Holdings Inc. - Form SC 13G

116



Table of Contents

IN WITNESS WHEREOF, the parties hereto have voluntarily executed this Agreement as of the day and year first above written.

"GERMAN AMERICAN"
GERMAN AMERICAN BANCORP

"EMPLOYEE"

By:

Mark A. Schroeder,
Chairman and Chief Executive Officer

Matthew Forrester

[SIGNATURE PAGE TO EMPLOYMENT AGREEMENT]
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 EXHIBIT 1.09(a)(xii)

 BRANDON EMPLOYMENT AGREEMENT
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 TRANSITION EMPLOYMENT AGREEMENT

        This Transition Employment Agreement ("Agreement") is made and entered into this        day of                , 2016, by and between
ANTHONY BRANDON ("Employee") and GERMAN AMERICAN BANCORP ("German American").

        German American Bancorp, Inc. ("GABC") is a holding company for a group of several related and/or affiliated companies, including, but
not limited to, German American Bancorp (GABC's banking subsidiary), German American Investment Services, Inc. (GABC's financial
advisory and investment subsidiary) and German American Insurance, Inc. (GABC's insurance subsidiary) (collectively, "Affiliates"). During
Employee's employment relationship with German American, Employee may perform services for and/or have access to Confidential
Information of one or more of the Affiliates. Therefore, this Agreement is intended to protect the legitimate business interests of GABC and any
Affiliate(s) for which Employee performs services and/or about which Employee has access to Confidential Information regarding. Accordingly,
the term "German American," as used in this Agreement, shall be deemed to include, in addition to German American Bancorp, GABC and any
Affiliate(s) for which Employee performs any services and/or about which Employee is exposed to Confidential Information regarding. GABC
and any such Affiliate(s) shall be entitled to enforce this Agreement against Employee as if GABC and/or such Affiliate(s) were a party to this
Agreement.

        1.    Employment.

        German American hereby employs Employee and Employee hereby accepts employment upon the terms and conditions set forth in this
Agreement.

        2.    Term of Agreement.

        Subject to the provisions for termination hereinafter provided, the term of this Agreement shall commence at 11:59 P.M. EST the day of the
effective date of the merger of River Valley Financial Bank into German American Bancorp pursuant to that certain Agreement and Plan of
Reorganization dated October 26, 2015 (the "Commencement Date"), and continue for a term of one (1) year (the "Term"). Upon the expiration
of the Term this Agreement shall expire and Employee's employment with German American shall continue on an at-will basis, subject to
termination by either party, at any time, and for any reason. If for any reason the agreement between River Valley Financial Bank and German
American Bancorp providing for the merger is terminated without the merger having been completed, then this Agreement shall be deemed null
and void and of no force or effect, and no party to this Agreement shall have any rights or obligation hereunder.

        3.    Duties.

        During the Term of this Agreement, Employee shall be the Regional President and shall perform all duties related and necessary to that
position. Employee agrees to abide by all by-laws, policies, practices, procedures, and rules of German American.

        Employee shall devote all of his professional time, efforts, skill and ability to the business of German American, and shall not, during the
Term of this Agreement, be engaged in any other business activity, whether or not such business activity is pursued for gain, profit or other
pecuniary advantage, unless Employee has obtained the prior written approval of German American which approval shall not be unreasonably
withheld; but this shall not be construed as preventing Employee from investing his assets in such form or manner as will not require any
services on the part of Employee in the operation of the affairs of the companies in which such investments are made. Further, this Paragraph 3
shall not prevent Employee from participating in charitable or other not-for-profit activities as long as such activities do not materially interfere
with Employee's work for German American.
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        4.    Business Opportunities.

        Employee will take no action that deprives German American of any business opportunities within the scope of Employee's existing duties
and, should Employee be offered or become aware of any such opportunities, Employee shall advise German American in writing, and German
American shall have the right of first refusal before Employee pursues such opportunity.

        5.    Compensation and Benefits.

        German American shall compensate Employee for services performed during the Term of this Agreement as follows:

A.
Annual Salary.    German American shall pay Employee a total Annual Salary of One Hundred Twenty-Five Thousand and
00/100 Dollars ($125,000.00) (minus all applicable deductions and withholdings, including federal, state, and local taxes,
and FICA), payable in accordance with German American's normal payroll policies. At least annually, German American
shall review and may increase Employee's Annual Salary as German American determines to be reasonable and appropriate.

B.
Incentive Programs.    Employee shall be entitled to participate in German American's Short Term Management Incentive
program and Long Term Management Incentive program in accordance with German American's applicable incentive
programs. The terms and conditions on which German American shall provide such incentives are the same as it provides
such incentives to its other management employees holding positions similar to that of Employee. Employee understands
and agrees that all such incentives are subject to change from time to time at the sole discretion of German American.

Notwithstanding the above, during the calendar year of 2016 of Employee's employment with German American, German
American shall guarantee Employee annual German American W-2 reported compensation (including W-2 reportable
compensation for elections and deferrals) in the amount of One Hundred Seventy-Five Thousand and 00/100 Dollars
($175,000.00) (minus all applicable deductions and withholdings, including federal, state, and local taxes, and FICA). In the
event Employee's employment initiates after the first day of 2016 or terminates prior to the conclusion of any calendar year
in the guarantee period, such guaranteed annual compensation shall be prorated for the portion of the calendar year during
which Employee was employed by German American during such calendar year.

C.
Benefits.    Employee shall be entitled to all benefits otherwise provided to full-time employees of German American and in
accordance with German American's policies. The terms and conditions on which German American shall provide benefits
to Employee are the same as it provides such benefits to its other management employees holding positions similar to that of
Employee. Employee understands and agrees that all benefits are subject to change from time to time at the sole discretion of
German American.

        6.    Expense Reimbursement.

        German American shall reimburse Employee for all reasonable out-of-pocket expenses that are incurred by Employee in providing services
to German American hereunder, so long as Employee provides German American with reasonable documentation necessary to support such
expenses. All expense reimbursement shall be paid to Employee consistent with German American's expense reimbursement policy, in effect
from time to time.

        7.    Confidential Information and Return of Property.

        In connection with Employee's employment with German American, Employee will receive oral and written information in confidence
relating to German American, which information is or is deemed
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to be Confidential Information (as defined herein) and the sole and exclusive property of German American. For purposes of this Agreement,
"Confidential Information" means information that German American owns or possesses, that it uses or is potentially useful in its business, that
it treats as proprietary, private or confidential, and that is not generally known to the public, including, but not limited to, trade secrets (as
defined by the Indiana Trade Secrets Act, Ind. Code sec. 24-2-3-1, et. seq.), information relating to German American's business plans, financial
condition, products and services, operating and other costs, sales, pricing, clients, potential clients, vendors, referral sources, consultants, client
usage requirements and investment information, client specifications and preferences, account information, marketing ideas, plans for products
and services, plans for improvements and development of products and services, billing and collection information, any procedure, discovery,
formula, data, results, idea or technique, any trade dress, copyright, patent or other intellectual property right or registration or application
therefor or materials relating thereto, and any information relating to the foregoing or to any development, marketing, servicing, sales, financing,
legal or other business activities or to any present or future products or services, prices, plans, forecasts, employees, or consultants, whether in
oral, written, graphic or electronic form and any other information which derives independent economic value, either actual or potential.
Information supplied to Employee from outside sources and/or third parties will also be considered Confidential Information unless and until
German American designates it otherwise.

        Employee agrees to use Confidential Information solely in the course of Employee's duties with German American and in furtherance of
German American's business. Employee hereby further agrees that the above-referenced information will be kept confidential at all times during
Employee's employment with German American and thereafter, that Employee will not disclose or communicate to any third party any of the
Confidential Information and will not make use of the Confidential Information on Employee's own behalf or on the behalf of a third party
without, in each instance, the prior written consent of German American, except as otherwise required by law.

        Nothing contained in this Agreement shall be construed as giving Employee any proprietary interest in the tangible or intangible assets of
German American. Upon the termination of Employee's employment with German American, Employee shall promptly deliver to German
American (without keeping copies thereof) all German American property, including, without limitation, all written records, software, hardware,
credit cards, keys, computer access codes or disks, financial information, charts, files, business plans, correspondence, manuals, notes, reports,
programs, proposals, and any documents containing Confidential Information, concerning German American.

        This Paragraph 7 shall survive the termination of this Agreement, by expiration or otherwise.

        8.    Restrictive Covenant.    Employee acknowledges that during Employee's employment with German American, Employee will have
extensive access to Confidential Information and may develop business relationships and goodwill in German American's Business and with
German American's clients and prospective clients. As a result of the extensive access to Confidential Information and the development of
business relationships and goodwill, Employee agrees that Employee shall not, without the prior written consent of German American, directly
or indirectly, for Employee or on behalf of any Competitor:

a.
During Employee's employment with German American, and during the Restricted Non-Solicitation Period, employ, solicit,
contact, or communicate with, for the purpose of hiring, employing or engaging, any individual who is an employee, agent,
or independent contractor of German American, or who has been, within the twelve (12) month period immediately
preceding the termination of Employee's employment with German American.

b.
During Employee's employment with German American, and during the Restricted Non-Competition Period, compete with
German American by engaging in any bank or bank-related business which competes with the Business of German
American as conducted
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during Employee's employment with German American for any financial institution, including, but not limited to, banks,
savings and loan associations, and credit unions, within the Restricted Area.

c.
During Employee's employment with German American, and during the Restricted Non-Solicitation Period, canvas, solicit,
or accept any Business from any Client or Potential Client of German American.

d.
During Employee's employment with German American, and during the Restricted Non-Solicitation Period, induce, cause,
advise, or otherwise influence any vendors, referral sources, consultants, Clients, or Potential Clients of German American
to cease doing Business with German American.

e.
During Employee's employment with German American, and during the Restricted Non-Solicitation Period, make any
negative or disparaging remarks about German American, to any Competitor, Client, Prospective Client, employee,
independent contractor, vendor, referral source, and/or consultant of German American, or to any other individual or entity.

        Subject to the provisions below, the term "Restricted Non-Competition Period" as used herein shall refer to a period of twelve (12) months
from the termination of Employee's employment with German American if such termination occurs during the Term or upon the expiration of
the Term.

        Subject to the provisions below, the term "Restricted Non-Solicitation Period" as used herein shall refer to a period of twenty-four
(24) months from the termination of Employee's employment with German American if such termination occurs during the Term or upon the
expiration of the Term.

        Subject to the provisions below, the term "Restricted Area" as used herein shall refer to a forty mile radius of Madison, Indiana.

        The term "Business" as used herein shall refer to German American's financial services and/or products (including personal banking,
business banking, commercial lending, personal lending, mortgage loan origination, financial advising, investment and/or insurance services
and/or products) which are the same or substantially similar to, or the functional equivalent or alternative for, those financial services Employee
performed and/or those financial products marketed and/or offered by Employee for or on behalf of German American at any time during the
twelve (12) month period immediately preceding the termination of Employee's employment with German American.

        The term "Competitor" as used herein shall refer to any individual or entity that engages in the business of providing financial services
and/or products, including personal and business banking, commercial and personal lending, mortgage loan origination, financial advising,
investment and/or insurance services and/or products.

        The term "Client" as used herein shall refer to any individual or entity: (i) who German American does Business with at the time of
Employee's termination of employment or at any time during the twelve (12) month period immediately preceding Employee's termination of
employment; and (ii) which Employee did Business with on behalf of German American at the time of Employee's termination of employment
or at any time during the twelve (12) month period immediately preceding Employee's termination of employment, or which Employee had
access to any Confidential Information regarding.

        The term "Potential Client" as used herein shall refer to any individual or entity: (i) who German American has solicited, approached, or
contracted concerning the possibility of doing Business with at the time of Employee's termination of employment or at any time during the
twelve (12) month period immediately preceding Employee's termination of employment; and (ii) which Employee was involved in any such
solicitation, approach or contact, or which Employee had access to any Confidential Information regarding.
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        Employee acknowledges and agrees that the restricted period of time, the geographic scope, and the definitions used in this Paragraph 8 are
reasonable. Employee further acknowledges that because of the nature of the Business, the nature of Employee's employment with German
American, and the nature of the Confidential Information, which Employee has and will have access to, any breach of this Paragraph 8 would
result in the inevitable disclosure of German American's Confidential Information and/or trade secrets. Employee acknowledges that German
American has a legitimate business interest justifying the restrictions contained in this Agreement and that such restrictions are reasonably
necessary to protect such legitimate business interests and the protection of German American's Confidential Information and/or trade secrets.
Accordingly, this Paragraph 8 shall be enforced to the maximum extent allowed by law.

        This Paragraph 8 shall survive the termination of this Agreement, by expiration or otherwise.

        9.    Breach of Agreement.

A.
Employee acknowledges that any breach of Paragraphs 7 or 8 of this Agreement by Employee may cause irreparable damage
to German American and that the legal remedies available to German American will be inadequate. Therefore, in the event
of any threatened or actual breach of Paragraphs 7 or 8 of this Agreement by Employee, Employee agrees that German
American shall be entitled to specific enforcement of this Agreement through injunctive or other equitable relief in addition
to legal remedies. If Employee is found, by a court of competent jurisdiction, to have breached any of the terms of
Paragraphs 7 or 8 of this Agreement, Employee agrees to pay German American its reasonable attorney's fees and costs
incurred in seeking relief from Employee's breach, in addition to any other relief allowed by law. Further, the restricted
periods of time in Paragraph 8 of this Agreement shall be extended by one additional day for each day a court of competent
jurisdiction finds Employee to have been in breach of Paragraph 8 of this Agreement.

Employee and German American hereby submit to the jurisdiction and venue of the Dubois County, Indiana Courts and the
United States District Court for the Southern District of Indiana, as applicable, in any cause of action to enforce the terms
and conditions of Paragraphs 7 or 8 of this Agreement.

B.
Employee and German American hereby agree that any claim, controversy, or dispute arising out of or relating to this
Agreement or the breach thereof, except those identified in Paragraph 9(A) of this Agreement, shall be settled by binding
arbitration in Dubois County, Indiana. Such arbitration shall be conducted in accordance with the rules of the American
Arbitration Association, then in effect. Each party shall bear their own attorney's fees and costs in such proceeding.
Arbitration shall be the sole and exclusive method of resolving such claims, controversies, or disputes under this Agreement,
except those identified in Paragraph 9(A).

        This Paragraph 9 shall survive the termination of this Agreement, by expiration or otherwise.

        10.    Termination.    At any time during Employee's employment, German American may terminate this Agreement and Employee's
employment for any reason by providing Employee thirty (30) day advance written notice of its intent to terminate pursuant to this Paragraph 10.

        At any time during Employee's employment, Employee may terminate this Agreement and Employee's employment for any reason by
providing German American thirty (30) day advance written notice of his intent to terminate pursuant to this Paragraph 10. If Employee
terminates pursuant to the Paragraph 10, German American may choose to terminate Employee's employment immediately in lieu of any notice.
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        Except as otherwise set forth herein, following the effective date of termination established pursuant to this Paragraph 10, German
American and Employee shall have no further obligations to each other under this Agreement, except those obligations surviving herein.

        11.    Indemnification.

        German American shall indemnify Employee to the fullest extent permitted by German American's articles of incorporation, by-laws and
applicable federal or state banking or other laws for all amounts (including, without limitation, judgments, fines, settlement payments, expenses
and attorneys' fees) incurred or paid by Employee in connection with any action, suit, investigation or proceeding arising out of or relating to the
performance by Employee or services for, or the acting by Employee as a director, officer or employee of, German American, any subsidiary of
German American or any other person or enterprise at German American's request. Expenses, including but not limited to attorneys' fees and
disbursements, incurred in defending any action, suit, investigation or proceeding, for which Employee may be entitled to indemnification under
this Paragraph 11 upon final disposition of such action, shall be paid by German American in advance of the final disposition, to the maximum
extent permitted by applicable laws and regulations; provided, however, that prior to making any such payments German American shall receive
an undertaking by or on behalf of Employee to repay such amounts if it shall ultimately be determined that he is not entitled to indemnification.

        12.    Suspension.

        If Employee is suspended and/or temporarily prohibited from participating in the conduct of German American's affairs by a notice served
under Section 8(e)(3) or (g)(1) of the Federal Deposit Insurance Act (12 U.S.C. § 1818(e)(3) and (g)(1)), German American's obligations under
this Agreement shall be suspended as of the date of service, unless stayed by appropriate proceedings. If the charges in the notice are dismissed,
German American shall (i) pay Employee all or part of the compensation withheld while its obligations under this Agreement were suspended
and (ii) reinstate (in whole or in part) any of its obligations which were suspended. If the charges in the notice are not dismissed within thirty
(30) days following the date of suspension, German American shall be entitled to terminate this Agreement by written notice to Employee and
this Agreement and Employee's employment shall terminate at the close of business on the date German American provides such notice. Such
termination shall be considered a termination of Employee by German American pursuant to Paragraph 10 of this Agreement.

        13.    Removal or Prohibition.

        If Employee is removed and/or permanently prohibited from participating in the conduct of German American's affairs by an order issued
under section 8(e)(4) or (g)(1) of the Federal Deposit Insurance Act (12 U.S.C. § 1818(e)(4) or (g)(1)), all obligations of German American
under this Agreement shall terminate as of the effective date of the order and shall be considered a termination of Employee by German
American pursuant to Paragraph 10 of this Agreement.

        14.    Default of German American.

        If German American is in default (as defined in section 3(x)(1) of the Federal Deposit Insurance Act), all obligations under this Agreement
shall terminate as of the date of default, and shall be considered a termination of Employee by German American pursuant to Paragraph 10 of
this Agreement.

        15.    Termination by Regulatory Action.

        All obligations under this Agreement may be terminated except to the extent determined that the continuation of the Agreement is
necessary for the continued operation of German American: (i) by the Federal Deposit Insurance Corporation (the "Corporation"), at the time the
Federal Deposit Insurance Corporation enters into an agreement to provide assistance to or on behalf of German
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American under the authority contained in Section 13(c) of the Federal Deposit Insurance Act; or (ii) by the Corporation at the time the
Corporation approves a supervisory merger to resolve problems related to operation of German American or when German American is
determined to be in an unsafe and unsound condition. Such termination shall be considered a termination of Employee by German American
pursuant to Paragraph 10 of this Agreement.

        16.    Conflict with Regulations.

        If any of the provisions in this Agreement shall conflict with 12 C.F.R. § 30, Appendix A, or the Corporation policies adopted thereunder
(as the same may be amended from time to time) the requirements of such regulation shall supersede any contrary provisions herein and shall
prevail.

        17.    Successors and Assigns.

        This Agreement shall be binding upon and inure to the benefit of the successors and assigns of German American, and unless clearly
inapplicable, all references herein to German American shall be deemed to include any such successor. In addition, this Agreement shall be
binding upon and inure to the benefit of Employee and his heirs, executors, legal representatives and assigns; provided, however, that the
obligations of Employee hereunder are personal in nature and may not be delegated without the prior written approval of German American.

        18.    Choice of Law.

        This Agreement shall be interpreted, construed, and governed by the laws of the State of Indiana, regardless of the place of execution or
performance. This Paragraph 18 shall survive the termination of this Agreement, by expiration or otherwise.

        19.    Entire Agreement.

        This Agreement contains the entire agreement of the parties and replaces and supersedes all employment agreements and other agreements
between Employee and River Valley Financial Bank (including all related entities thereto). This Agreement is intended to also supersede and
replace all prior agreements, understandings and arrangements between or among German American, or any agent thereof, and the Employee, or
any agent thereof, relating to the employment of Employee.

        This Agreement may not be changed orally, but only by an agreement in writing signed by the party against whom enforcement of any
waiver, change, modification, extension, or discharge is sought.

        This Agreement may be executed in multiple counterparts, each of which (or a facsimile thereof) shall be deemed an original, but all of
which shall be considered a single instrument.

        20.    Severability.

        If any provision of this Agreement shall be held by a court of competent jurisdiction to be contrary to law or public policy, the remaining
provisions shall remain in full force and effect.

        21.    Waiver.    No act or omission by German American shall be deemed a waiver by German American of any of German American's
rights under this Agreement. Employee acknowledges that every situation is unique and German American may need to respond to the actions of
one employee differently than to the actions of another employee. Therefore, the failure of German American to enforce the same, similar, or
different restrictions against another employee, or to seek a different remedy shall not be construed as a waiver or estoppel to the enforcement of
any restrictions against Employee.

        22.    Notice.

        Any notices, requests, demands, or other communications provided for by this Agreement shall be sufficient if in writing and if (i) delivered
by hand to the other party; (ii) sent by facsimile
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communication with appropriate confirmation of delivery; (iii) sent by registered or certified United States Mail, return receipt requested, with
all postage prepaid; or (iv) sent by recognized commercial express courier services, with all delivery charges prepaid; and addressed as follows:

If to German American:
German American Bancorp
Attn: Mark A. Schroeder, Chairman & Chief Executive Officer
711 Main Street, P.O. Box 810
Jasper, Indiana 47547-0810

If to Employee:
Anthony Brandon
At the address on file with the German American

        23.    Acknowledgement.

        Employee represents and acknowledges that Employee has had adequate time to review this Agreement, Employee has had the opportunity
to ask questions and receive answers from German American regarding this Agreement, and Employee has had the opportunity to consult with
legal advisors of his choice concerning the terms and conditions of this Agreement.

        24.    Code Section 409A.

        It is intended that any amounts payable under this Agreement and the German American's and Employee's exercise of authority or
discretion hereunder shall be exempt from or comply with Section 409A of the Code (including the Treasury regulations and other published
guidance relating thereto) so as not to subject Employee to the payment of any interest or additional tax imposed under Section 409A of the
Code. In furtherance of this intent, (a) for any amount payable in two or more installments, each installment shall be treated as a separate
payment, (b) if, due to the circumstances giving rise to any lump sum payment or payments under this Agreement, the date of payment or the
commencement of such payments thereof must be delayed for six months following Employee's separation from service in order to meet the
requirements of Section 409A(a)(2)(B) of the Code applicable to "specified employees," then such payment or payments shall be so delayed and
paid upon expiration of such six month period and (b) each payment which is to be paid during a designated period that begins in a first taxable
year and ends in a second taxable year shall be paid in the second taxable year. With regard to any provision herein that provides for
reimbursement of expenses or in-kind benefits: (i) the right to reimbursement or in-kind benefits is not subject to liquidation or exchange for
another benefit, and (ii) the amount of expenses eligible for reimbursement or in-kind benefits provided during any taxable year shall not affect
the expenses eligible for reimbursement or in-kind benefits to be provided in any other taxable year, provided that the foregoing shall not be
violated with regard to expenses covered by Code Section 105(h) that are subject to a limit related to the period in which the arrangement is in
effect. Any expense or other reimbursement payment made pursuant to this Agreement or any plan, program, agreement or arrangement of the
German American referred to herein, shall be made on or before the last day of the taxable year following the taxable year in which such
expense or other payment to be reimbursed is incurred. To the extent that any Treasury regulations, guidance or changes to Section 409A would
result in the Employee becoming subject to interest and additional tax under Section 409A of the Code, the German American and Employee
agree to amend this Agreement in order to bring this Agreement into compliance with Code Section 409A.

++THE REMAINDER OF THIS PAGE IS BLANK++
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IN WITNESS WHEREOF, the parties hereto have voluntarily executed this Agreement as of the day and year first above written.

"GERMAN AMERICAN"
GERMAN AMERICAN BANCORP

"EMPLOYEE"

By:

Mark A. Schroeder,
Chairman and Chief Executive Officer

Anthony Brandon

        [SIGNATURE PAGE TO EMPLOYMENT AGREEMENT]
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 EXHIBIT 1.09(a)(xiii)

 MUESSEL EMPLOYMENT AGREEMENT
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 TRANSITION EMPLOYMENT AGREEMENT

        This Transition Employment Agreement ("Agreement") is made and entered into this      day of                , 2016, by and between JOHN
MUESSEL ("Employee") and GERMAN AMERICAN BANCORP ("German American").

        German American Bancorp, Inc. ("GABC") is a holding company for a group of several related and/or affiliated companies, including, but
not limited to, German American Bancorp (GABC's banking subsidiary), German American Investment Services, Inc. (GABC's financial
advisory and investment subsidiary) and German American Insurance, Inc. (GABC's insurance subsidiary) (collectively, "Affiliates"). During
Employee's employment relationship with German American, Employee may perform services for and/or have access to Confidential
Information of one or more of the Affiliates. Therefore, this Agreement is intended to protect the legitimate business interests of GABC and any
Affiliate(s) for which Employee performs services and/or about which Employee has access to Confidential Information regarding. Accordingly,
the term "German American," as used in this Agreement, shall be deemed to include, in addition to German American Bancorp, GABC and any
Affiliate(s) for which Employee performs any services and/or about which Employee is exposed to Confidential Information regarding. GABC
and any such Affiliate(s) shall be entitled to enforce this Agreement against Employee as if GABC and/or such Affiliate(s) were a party to this
Agreement.

        1.    Employment.

        German American hereby employs Employee and Employee hereby accepts employment upon the terms and conditions set forth in this
Agreement.

        2.    Term of Agreement.

        Subject to the provisions for termination hereinafter provided, the term of this Agreement shall commence at 11:59 P.M. EST the day of the
effective date of the merger of River Valley Financial Bank into German American Bancorp pursuant to that certain Agreement and Plan of
Reorganization dated October 26, 2015 (the "Commencement Date"), and continue for a term of three (3) years (the "Term"). Upon the
expiration of the Term this Agreement shall expire and shall not be subject to any renewal, upon which time Employee's employment shall
terminate. If for any reason the agreement between River Valley Financial Bank and German American Bancorp providing for the merger is
terminated without the merger having been completed, then this Agreement shall be deemed null and void and of no force or effect, and no party
to this Agreement shall have any rights or obligation hereunder.

        3.    Duties.

        During the Term of this Agreement, Employee shall be the Vice President & Trust Officer and shall perform all duties related and
necessary to that position. Employee agrees to abide by all by-laws, policies, practices, procedures, and rules of German American.

        Employee shall devote all of his professional time, efforts, skill and ability to the business of German American, and shall not, during the
Term of this Agreement, be engaged in any other business activity, whether or not such business activity is pursued for gain, profit or other
pecuniary advantage, unless Employee has obtained the prior written approval of German American which approval shall not be unreasonably
withheld; but this shall not be construed as preventing Employee from investing his assets in such form or manner as will not require any
services on the part of Employee in the operation of the affairs of the companies in which such investments are made. Further, this Paragraph 3
shall not prevent Employee from participating in charitable or other not-for-profit activities as long as such activities do not materially interfere
with Employee's work for German American.
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        4.    Business Opportunities.

        Employee will take no action that deprives German American of any business opportunities within the scope of Employee's existing duties
and, should Employee be offered or become aware of any such opportunities, Employee shall advise German American in writing, and German
American shall have the right of first refusal before Employee pursues such opportunity.

        5.    Compensation and Benefits.    

        German American shall compensate Employee for services performed during the Term of this Agreement as follows:

A.
Annual Salary.    German American shall pay Employee a total Annual Salary of One Hundred Thousand and 00/100
Dollars ($100,000.00) (minus all applicable deductions and withholdings, including federal, state, and local taxes, and
FICA), payable in accordance with German American's normal payroll policies. At least annually, German American shall
review and may increase Employee's Annual Salary as German American determines to be reasonable and appropriate.

B.
Incentive Programs.    Employee shall be entitled to participate in German American's Trust Group Incentive program in
accordance with German American's applicable incentive programs. The terms and conditions on which German American
shall provide such incentives are the same as it provides such incentives to its other employees holding positions similar to
that of Employee. Employee understands and agrees that all such incentives are subject to change from time to time at the
sole discretion of German American.

Notwithstanding the above, during the calendar year(s) of 2016, 2017, and 2018 of Employee's employment with German
American, German American shall guarantee Employee annual German American W-2 reported compensation (including
W-2 reportable compensation for elections and deferrals) in the amount of One Hundred Ten Thousand and 00/100 Dollars
($110,000.00) (minus all applicable deductions and withholdings, including federal, state, and local taxes, and FICA). In the
event Employee's employment initiates after the first day of 2016 or terminates prior to the conclusion of any calendar year
in the guarantee period, such guaranteed annual compensation shall be prorated for the portion of the calendar year during
which Employee was employed by German American during such calendar year.

C.
Benefits.    Employee shall be entitled to all benefits otherwise provided to full-time employees of German American and in
accordance with German American's policies. The terms and conditions on which German American shall provide benefits
to Employee are the same as it provides such benefits to its other management employees holding positions similar to that of
Employee. Employee understands and agrees that all benefits are subject to change from time to time at the sole discretion of
German American.

        6.    Expense Reimbursement.    

        German American shall reimburse Employee for all reasonable out-of-pocket expenses that are incurred by Employee in providing services
to German American hereunder, so long as Employee provides German American with reasonable documentation necessary to support such
expenses. All expense reimbursement shall be paid to Employee consistent with German American's expense reimbursement policy, in effect
from time to time.

        7.    Confidential Information and Return of Property.    

        In connection with Employee's employment with German American, Employee will receive oral and written information in confidence
relating to German American, which information is or is deemed to be Confidential Information (as defined herein) and the sole and exclusive
property of German
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American. For purposes of this Agreement, "Confidential Information" means information that German American owns or possesses, that it uses
or is potentially useful in its business, that it treats as proprietary, private or confidential, and that is not generally known to the public, including,
but not limited to, trade secrets (as defined by the Indiana Trade Secrets Act, Ind. Code sec. 24-2-3-1, et. seq.), information relating to German
American's business plans, financial condition, products and services, operating and other costs, sales, pricing, clients, potential clients, vendors,
referral sources, consultants, client usage requirements and investment information, client specifications and preferences, account information,
marketing ideas, plans for products and services, plans for improvements and development of products and services, billing and collection
information, any procedure, discovery, formula, data, results, idea or technique, any trade dress, copyright, patent or other intellectual property
right or registration or application therefor or materials relating thereto, and any information relating to the foregoing or to any development,
marketing, servicing, sales, financing, legal or other business activities or to any present or future products or services, prices, plans, forecasts,
employees, or consultants, whether in oral, written, graphic or electronic form and any other information which derives independent economic
value, either actual or potential. Information supplied to Employee from outside sources and/or third parties will also be considered Confidential
Information unless and until German American designates it otherwise.

        Employee agrees to use Confidential Information solely in the course of Employee's duties with German American and in furtherance of
German American's business. Employee hereby further agrees that the above-referenced information will be kept confidential at all times during
Employee's employment with German American and thereafter, that Employee will not disclose or communicate to any third party any of the
Confidential Information and will not make use of the Confidential Information on Employee's own behalf or on the behalf of a third party
without, in each instance, the prior written consent of German American, except as otherwise required by law.

        Nothing contained in this Agreement shall be construed as giving Employee any proprietary interest in the tangible or intangible assets of
German American. Upon the termination of Employee's employment with German American, Employee shall promptly deliver to German
American (without keeping copies thereof) all German American property, including, without limitation, all written records, software, hardware,
credit cards, keys, computer access codes or disks, financial information, charts, files, business plans, correspondence, manuals, notes, reports,
programs, proposals, and any documents containing Confidential Information, concerning German American.

        This Paragraph 7 shall survive the termination of this Agreement, by expiration or otherwise.

        8.    Restrictive Covenant.    Employee acknowledges that during Employee's employment with German American, Employee will have
extensive access to Confidential Information and may develop business relationships and goodwill in German American's Business and with
German American's clients and prospective clients. As a result of the extensive access to Confidential Information and the development of
business relationships and goodwill, Employee agrees that Employee shall not, without the prior written consent of German American, directly
or indirectly, for Employee or on behalf of any Competitor:

a.
During Employee's employment with German American, and during the Restricted Non-Solicitation Period, employ, solicit,
contact, or communicate with, for the purpose of hiring, employing or engaging, any individual who is an employee, agent,
or independent contractor of German American, or who has been, within the twelve (12) month period immediately
preceding the termination of Employee's employment with German American.

b.
During Employee's employment with German American, and during the Restricted Non-Competition Period, compete with
German American by engaging in any bank or bank-related business which competes with the Business of German
American as conducted during Employee's employment with German American for any financial institution, including,
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but not limited to, banks, savings and loan associations, and credit unions, within the Restricted Area.

c.
During Employee's employment with German American, and during the Restricted Non-Solicitation Period, canvas, solicit,
or accept any Business from any Client or Potential Client of German American.

d.
During Employee's employment with German American, and during the Restricted Non-Solicitation Period, induce, cause,
advise, or otherwise influence any vendors, referral sources, consultants, Clients, or Potential Clients of German American
to cease doing Business with German American.

e.
During Employee's employment with German American, and during the Restricted Non-Solicitation Period, make any
negative or disparaging remarks about German American, to any Competitor, Client, Prospective Client, employee,
independent contractor, vendor, referral source, and/or consultant of German American, or to any other individual or entity.

        Subject to the provisions below, the term "Restricted Non-Competition Period" and "Restricted Non-Solicitation Period" as used herein
shall refer to a period of thirty-six (36) months from the termination of Employee's employment with German American if such termination
occurs during the Term or upon the expiration of the Term.

        Subject to the provisions below, the term "Restricted Area" as used herein shall refer to a forty mile radius of Madison, Indiana.

        The term "Business" as used herein shall refer to German American's financial services and/or products (including personal banking,
business banking, commercial lending, personal lending, mortgage loan origination, financial advising, investment and/or insurance services
and/or products) which are the same or substantially similar to, or the functional equivalent or alternative for, those financial services Employee
performed and/or those financial products marketed and/or offered by Employee for or on behalf of German American at any time during the
twelve (12) month period immediately preceding the termination of Employee's employment with German American.

        The term "Competitor" as used herein shall refer to any individual or entity that engages in the business of providing financial services
and/or products, including personal and business banking, commercial and personal lending, mortgage loan origination, financial advising,
investment and/or insurance services and/or products.

        The term "Client" as used herein shall refer to any individual or entity: (i) who German American does Business with at the time of
Employee's termination of employment or at any time during the twelve (12) month period immediately preceding Employee's termination of
employment; and (ii) which Employee did Business with on behalf of German American at the time of Employee's termination of employment
or at any time during the twelve (12) month period immediately preceding Employee's termination of employment, or which Employee had
access to any Confidential Information regarding.

        The term "Potential Client" as used herein shall refer to any individual or entity: (i) who German American has solicited, approached, or
contracted concerning the possibility of doing Business with at the time of Employee's termination of employment or at any time during the
twelve (12) month period immediately preceding Employee's termination of employment; and (ii) which Employee was involved in any such
solicitation, approach or contact, or which Employee had access to any Confidential Information regarding.

        Employee acknowledges and agrees that the restricted period of time, the geographic scope, and the definitions used in this Paragraph 8 are
reasonable. Employee further acknowledges that because of the nature of the Business, the nature of Employee's employment with German
American, and the nature of the Confidential Information, which Employee has and will have access to, any breach of this

A-82

Edgar Filing: BlueLinx Holdings Inc. - Form SC 13G

132



Table of Contents

Paragraph 8 would result in the inevitable disclosure of German American's Confidential Information and/or trade secrets. Employee
acknowledges that German American has a legitimate business interest justifying the restrictions contained in this Agreement and that such
restrictions are reasonably necessary to protect such legitimate business interests and the protection of German American's Confidential
Information and/or trade secrets. Accordingly, this Paragraph 8 shall be enforced to the maximum extent allowed by law.

        Notwithstanding the above, in the event German American terminates Employee's employment for a reason other than for Just Cause, or
Employee terminates within ninety (90) days following any event constituting a Constructive Discharge, then the following definitions shall
apply:

a.
The term "Restricted Non-Competition Period" shall refer to a period of twelve (12) months from the termination of
Employee's employment with German American;

b.
The term "Restricted Non-Solicitation Period" shall refer to a period of twenty-four (24) months from the termination of
Employee's employment with German American;

c.
The term ""Restricted Area" as used herein shall refer to Jefferson County, Indiana.

d.
The term "Just Cause" as used herein shall mean termination because of, in the good faith determination of German
American, Employee's: (i) personal dishonesty, incompetence, or willful misconduct; (ii) breach of fiduciary duty involving
personal profit; (iii) intentional failure to perform stated duties; (iv) willful violation of any law, rule, regulation (other than
traffic violations or similar offenses), or final cease-and-desist order; or (iv) material breach of any provision of this
Agreement. In the event of termination for Just Cause, German American shall deliver a notice to Employee specifying the
particulars of the reasons underlying the Just Cause termination.

e.
The term "Constructive Discharge" as used herein shall mean the occurrence of any of the following events, which has not
been consented to in advance by Employee in writing: (i) the requirement that Employee move his personal residence, or
perform his principal executive functions, more than thirty (30) miles from his primary office; (ii) a material reduction in
Employee's compensation, unless part of an institution-wide reduction; (iii) the failure by German American to continue to
provide Employee with compensation and benefits provided for under this Agreement, with benefits substantially similar to
those provided to him under any of the employee benefit plans in which the Employee now or hereafter becomes a
participant, or the taking of any action by the German American which would directly or indirectly reduce any of such
benefits or deprive Employee of any material fringe benefit enjoyed by him, unless part of an institution-wide reduction;
(iv) the assignment to Employee of duties and responsibilities materially different from those normally associated with his
position as referenced in Paragraph 3 of this Agreement; or (v) a material diminution or reduction in Employee's
responsibilities or authority (including reporting responsibilities) in connection with his employment with German
American. In the event of a Constructive Discharge, Employee shall deliver a notice to German American specifying the
particulars of the reasons underlying the Constructive Discharge.

        This Paragraph 8 shall survive the termination of this Agreement, by expiration or otherwise.

        9.    Breach of Agreement.    

A.
Employee acknowledges that any breach of Paragraphs 7 or 8 of this Agreement by Employee may cause irreparable damage
to German American and that the legal remedies available to German American will be inadequate. Therefore, in the event
of any threatened or actual breach of Paragraphs 7 or 8 of this Agreement by Employee, Employee agrees that German
American shall be entitled to specific enforcement of this Agreement through injunctive or
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other equitable relief in addition to legal remedies. If Employee is found, by a court of competent jurisdiction, to have
breached any of the terms of Paragraphs 7 or 8 of this Agreement, Employee agrees to pay German American its reasonable
attorney's fees and costs incurred in seeking relief from Employee's breach, in addition to any other relief allowed by law.
Further, the restricted periods of time in Paragraph 8 of this Agreement shall be extended by one additional day for each day
a court of competent jurisdiction finds Employee to have been in breach of Paragraph 8 of this Agreement.

Employee and German American hereby submit to the jurisdiction and venue of the Dubois County, Indiana Courts and the
United States District Court for the Southern District of Indiana, as applicable, in any cause of action to enforce the terms
and conditions of Paragraphs 7 or 8 of this Agreement.

B.
Employee and German American hereby agree that any claim, controversy, or dispute arising out of or relating to this
Agreement or the breach thereof, except those identified in Paragraph 9(A) of this Agreement, shall be settled by binding
arbitration in Dubois County, Indiana. Such arbitration shall be conducted in accordance with the rules of the American
Arbitration Association, then in effect. Each party shall bear their own attorney's fees and costs in such proceeding.
Arbitration shall be the sole and exclusive method of resolving such claims, controversies, or disputes under this Agreement,
except those identified in Paragraph 9(A).

        This Paragraph 9 shall survive the termination of this Agreement, by expiration or otherwise.

        10.    Termination.    At any time during Employee's employment, German American may terminate this Agreement and Employee's
employment for any reason by providing Employee thirty (30) day advance written notice of its intent to terminate pursuant to this Paragraph 10.

        At any time during Employee's employment, Employee may terminate this Agreement and Employee's employment for any reason by
providing German American thirty (30) day advance written notice of his intent to terminate pursuant to this Paragraph 10. If Employee
terminates pursuant to the Paragraph 10, German American may choose to terminate Employee's employment immediately in lieu of any notice.

        Except as otherwise set forth herein, following the effective date of termination established pursuant to this Paragraph 10, German
American and Employee shall have no further obligations to each other under this Agreement, except those obligations surviving herein.

        11.    Indemnification.

        German American shall indemnify Employee to the fullest extent permitted by German American's articles of incorporation, by-laws and
applicable federal or state banking or other laws for all amounts (including, without limitation, judgments, fines, settlement payments, expenses
and attorneys' fees) incurred or paid by Employee in connection with any action, suit, investigation or proceeding arising out of or relating to the
performance by Employee or services for, or the acting by Employee as a director, officer or employee of, German American, any subsidiary of
German American or any other person or enterprise at German American's request. Expenses, including but not limited to attorneys' fees and
disbursements, incurred in defending any action, suit, investigation or proceeding, for which Employee may be entitled to indemnification under
this Paragraph 11 upon final disposition of such action, shall be paid by German American in advance of the final disposition, to the maximum
extent permitted by applicable laws and regulations; provided, however, that prior to making any such payments German American shall receive
an undertaking by or on behalf of Employee to repay such amounts if it shall ultimately be determined that he is not entitled to indemnification.
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        12.    Suspension.

        If Employee is suspended and/or temporarily prohibited from participating in the conduct of German American's affairs by a notice served
under Section 8(e)(3) or (g)(1) of the Federal Deposit Insurance Act (12 U.S.C. § 1818(e)(3) and (g)(1)), German American's obligations under
this Agreement shall be suspended as of the date of service, unless stayed by appropriate proceedings. If the charges in the notice are dismissed,
German American shall (i) pay Employee all or part of the compensation withheld while its obligations under this Agreement were suspended
and (ii) reinstate (in whole or in part) any of its obligations which were suspended. If the charges in the notice are not dismissed within thirty
(30) days following the date of suspension, German American shall be entitled to terminate this Agreement by written notice to Employee and
this Agreement and Employee's employment shall terminate at the close of business on the date German American provides such notice. Such
termination shall be considered a termination of Employee by German American pursuant to Paragraph 10 of this Agreement.

        13.    Removal or Prohibition.

        If Employee is removed and/or permanently prohibited from participating in the conduct of German American's affairs by an order issued
under section 8(e)(4) or (g)(1) of the Federal Deposit Insurance Act (12 U.S.C. § 1818(e)(4) or (g)(1)), all obligations of German American
under this Agreement shall terminate as of the effective date of the order and shall be considered a termination of Employee by German
American pursuant to Paragraph 10 of this Agreement.

        14.    Default of German American.

        If German American is in default (as defined in section 3(x)(1) of the Federal Deposit Insurance Act), all obligations under this Agreement
shall terminate as of the date of default, and shall be considered a termination of Employee by German American pursuant to Paragraph 10 of
this Agreement.

        15.    Termination by Regulatory Action.

        All obligations under this Agreement may be terminated except to the extent determined that the continuation of the Agreement is
necessary for the continued operation of German American: (i) by the Federal Deposit Insurance Corporation (the "Corporation"), at the time the
Federal Deposit Insurance Corporation enters into an agreement to provide assistance to or on behalf of German American under the authority
contained in Section 13(c) of the Federal Deposit Insurance Act; or (ii) by the Corporation at the time the Corporation approves a supervisory
merger to resolve problems related to operation of German American or when German American is determined to be in an unsafe and unsound
condition. Such termination shall be considered a termination of Employee by German American pursuant to Paragraph 10 of this Agreement.

        16.    Conflict with Regulations.

        If any of the provisions in this Agreement shall conflict with 12 C.F.R. § 30, Appendix A, or the Corporation policies adopted thereunder
(as the same may be amended from time to time) the requirements of such regulation shall supersede any contrary provisions herein and shall
prevail.

        17.    Successors and Assigns.

        This Agreement shall be binding upon and inure to the benefit of the successors and assigns of German American, and unless clearly
inapplicable, all references herein to German American shall be deemed to include any such successor. In addition, this Agreement shall be
binding upon and inure to the benefit of Employee and his heirs, executors, legal representatives and assigns; provided, however, that the
obligations of Employee hereunder are personal in nature and may not be delegated without the prior written approval of German American.
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        18.    Choice of Law.

        This Agreement shall be interpreted, construed, and governed by the laws of the State of Indiana, regardless of the place of execution or
performance. This Paragraph 18 shall survive the termination of this Agreement, by expiration or otherwise.

        19.    Survival of Salary Continuation Agreement and Entire Agreement.

        This Agreement contains the entire agreement of the parties and replaces and supersedes all employment agreements and other agreements
between Employee and River Valley Financial Bank (including all related entities thereto). This Agreement is intended to supersede and replace
all prior agreements, understandings and arrangements between or among German American, or any agent thereof, and the Employee, or any
agent thereof, relating to the employment of Employee.

        This Agreement may not be changed orally, but only by an agreement in writing signed by the party against whom enforcement of any
waiver, change, modification, extension, or discharge is sought.

        This Agreement may be executed in multiple counterparts, each of which (or a facsimile thereof) shall be deemed an original, but all of
which shall be considered a single instrument.

        20.    Severability.

        If any provision of this Agreement shall be held by a court of competent jurisdiction to be contrary to law or public policy, the remaining
provisions shall remain in full force and effect.

        21.    Waiver.    No act or omission by German American shall be deemed a waiver by German American of any of German American's
rights under this Agreement. Employee acknowledges that every situation is unique and German American may need to respond to the actions of
one employee differently than to the actions of another employee. Therefore, the failure of German American to enforce the same, similar, or
different restrictions against another employee, or to seek a different remedy shall not be construed as a waiver or estoppel to the enforcement of
any restrictions against Employee.

        22.    Notice.

        Any notices, requests, demands, or other communications provided for by this Agreement shall be sufficient if in writing and if (i) delivered
by hand to the other party; (ii) sent by facsimile communication with appropriate confirmation of delivery; (iii) sent by registered or certified
United States Mail, return receipt requested, with all postage prepaid; or (iv) sent by recognized commercial express courier services, with all
delivery charges prepaid; and addressed as follows:

If to German American:
German American Bancorp
Attn: Mark A. Schroeder, Chairman & Chief Executive Officer
711 Main Street, P.O. Box 810
Jasper, Indiana 47547-0810

If to Employee:
John Muessel
At the address on file with the German American

        23.    Acknowledgement.

        Employee represents and acknowledges that Employee has had adequate time to review this Agreement, Employee has had the opportunity
to ask questions and receive answers from German American regarding this Agreement, and Employee has had the opportunity to consult with
legal advisors of his choice concerning the terms and conditions of this Agreement.
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        24.    Code Section 409A.

        It is intended that any amounts payable under this Agreement and the German American's and Employee's exercise of authority or
discretion hereunder shall be exempt from or comply with Section 409A of the Code (including the Treasury regulations and other published
guidance relating thereto) so as not to subject Employee to the payment of any interest or additional tax imposed under Section 409A of the
Code. In furtherance of this intent, (a) for any amount payable in two or more installments, each installment shall be treated as a separate
payment, (b) if, due to the circumstances giving rise to any lump sum payment or payments under this Agreement, the date of payment or the
commencement of such payments thereof must be delayed for six months following Employee's separation from service in order to meet the
requirements of Section 409A(a)(2)(B) of the Code applicable to "specified employees," then such payment or payments shall be so delayed and
paid upon expiration of such six month period and (b) each payment which is to be paid during a designated period that begins in a first taxable
year and ends in a second taxable year shall be paid in the second taxable year. With regard to any provision herein that provides for
reimbursement of expenses or in-kind benefits: (i) the right to reimbursement or in-kind benefits is not subject to liquidation or exchange for
another benefit, and (ii) the amount of expenses eligible for reimbursement or in-kind benefits provided during any taxable year shall not affect
the expenses eligible for reimbursement or in-kind benefits to be provided in any other taxable year, provided that the foregoing shall not be
violated with regard to expenses covered by Code Section 105(h) that are subject to a limit related to the period in which the arrangement is in
effect. Any expense or other reimbursement payment made pursuant to this Agreement or any plan, program, agreement or arrangement of the
German American referred to herein, shall be made on or before the last day of the taxable year following the taxable year in which such
expense or other payment to be reimbursed is incurred. To the extent that any Treasury regulations, guidance or changes to Section 409A would
result in the Employee becoming subject to interest and additional tax under Section 409A of the Code, the German American and Employee
agree to amend this Agreement in order to bring this Agreement into compliance with Code Section 409A.

++THE REMAINDER OF THIS PAGE IS BLANK++

++THE SIGNATURE PAGE FOLLOWS++
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IN WITNESS WHEREOF, the parties hereto have voluntarily executed this Agreement as of the day and year first above written.

"GERMAN AMERICAN"
GERMAN AMERICAN BANCORP

"EMPLOYEE"

By:

Mark A. Schroeder,
Chairman and Chief Executive Officer

John Muessel

        [SIGNATURE PAGE TO EMPLOYMENT AGREEMENT]
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 EXHIBIT 5.06(e)

 TERMINATION AND RELEASE AGREEMENT
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 TERMINATION AND RELEASE AGREEMENT

        THIS TERMINATION AND RELEASE AGREEMENT ("Agreement") is voluntarily entered into as of the date(s) set forth below by and
between                 ("Employee") and German American Bancorp ("German American").

        WHEREAS, German American has either elected not to employ Employee or has terminated Employee's employment within twelve
(12) months of the effective date of the merger of River Valley Financial Bank ("River Valley") into German American Bancorp; with such
election or termination being effective as of                , 201     (the "Separation Date");

        NOW THEREFORE, German American and Employee desire to fully and completely settle and dispose of any and all claims of any kind
or nature which Employee may now or hereafter have against German American. German American and Employee also desire that Employee
keeps this Agreement confidential. In consideration of the foregoing, and the mutual promises and covenants to be performed as herein set forth,
the parties hereto agree as follows:

        1. Definition.    The term "German American," as used in this Agreement, shall be deemed to include, in addition to German American
Bancorp, its affiliates and German American Bancorp, Inc. German American and any such affiliate(s) shall be entitled to enforce this
Agreement as if a party to this Agreement.

        2. Separation of Employment.    Effective as of the Separation Date, Employee's employment with German American shall be
terminated. Employee acknowledges that German American does not have any obligation, contractual or otherwise, to rehire, reemploy, recall,
or hire Employee in the future.

        3. Severance Payment.    In exchange for the promises and covenants contained herein, German American shall pay Employee a
"Severance Payment" equal to $        , consisting of one (1) week of pay, at Employee's base rate of pay in effect as of the Separation Date, for
each full year of Employee's continuous service with River Valley, or any of its subsidiaries or affiliates, and/or German American (as
applicable), with a minimum of twelve (12) weeks. The Severance Payment shall be paid in lump sum (less all applicable taxes, including
Federal, State and local taxes, and FICA) within ten (10) days following Employee's execution of this Agreement, and reported on a form W-2.
In addition, Employee shall be entitled to his or her accrued paid-time-off and to continuation coverage under any applicable River Valley or
German American group health plans as required by COBRA, subject to timely election and payment of the applicable COBRA premium by
Employee. Apart from the Severance Payment, German American has paid Employee any and all other compensation owed to Employee by
German American.

        4. Employee's Release.    In exchange for the promises and covenants herein, including the payment of the Severance Payment,
Employee, Employee's heirs, next of kin, personal representatives, assigns and successors in interest, hereby irrevocably, unconditionally and
generally releases, acquits and forever discharges to the fullest extent permitted by law German American, its owners, predecessors, successors,
assigns, agents, directors, officers, employees, representatives, attorneys, insurance carriers, benefit plans and all other persons acting by,
through, under or in concert with any of them ("Released Parties"), from any and all grievances, charges, complaints, liabilities, damages,
lawsuits, actions, causes of action, rights, demands, costs, losses, debts, reinstatement, instatement, engagement, employment, bonuses,
commissions, fees, back pay, front pay, lost wages, liquidated, compensatory and/or punitive damages, benefits, obligations, promises,
agreements, controversies, attorney's fees, costs, and rights of any kind or nature whatsoever, in law or in equity, whether known or unknown,
which arise out of Employee's employment and/or the separation of Employee's employment.

        By way of specification and not by way of limitation, Employee specifically waives, releases, and agrees to forego any rights or claims that
Employee may now have, may have heretofore had, or may at
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any time hereafter have against the Released Parties on matters arising prior to and up to the date of this Agreement under tort, contract, statute,
or other law of the United States or any of its individual states, including, but not limited to, claims arising out of allegations of wrongful,
retaliatory or constructive discharge, breach of contract, breach of implied covenant of good faith and fair dealing, tortious interference with
contract, misrepresentation, fraud, promissory estoppel, slander, libel, defamation, emotional pain and suffering and intentional infliction of
emotional distress or any claim under Title VII, the Civil Rights Act of 1991, the ADA, the ADEA, the FMLA, or under any other laws,
ordinances, executive orders, rules, regulations or administrative or judicial case law arising under the statutory or common laws of the United
States or any of its individual states, or any political subdivision thereof.

        5. Exclusions from Release.    Employee understands that he does not waive future claims. Also, Employee further understands that
nothing in this Agreement shall in any way adversely affect whatever vested rights Employee may have to benefits under any retirement or other
employee benefit plan. In addition, Employee acknowledges that this Agreement is not intended to (a) prevent Employee from filing a charge or
complaint including a challenge to the validity of this Agreement, with the Equal Employment Opportunity Commission ("EEOC"); (b) prevent
Employee from participating in any investigation or proceeding conducted by the EEOC; or (c) establish a condition precedent or other barrier to
exercising these rights. While Employee has the right to participate in an investigation, Employee understands that he is waiving his right to any
monetary recovery arising from any investigation or pursuit of claim. Employee acknowledges that he has the right to file a charge alleging a
violation of the ADEA with any administrative agency and/or to challenge the validity of the waiver and release of any claim Employee might
have under the ADEA without either: (a) repaying to German American the amounts paid by it to him or on my behalf under this Agreement; or
(b) paying to German American any other monetary amounts (such as attorney's fees and/or damages).

        6. Waiver of Rights and Claims under the Age Discrimination in Employment Act.    In the event Employee is at least forty
(40) years of age, Employee is covered by the provisions of the Age Discrimination in Employment Act and the Older Workers Benefit
Protection Act. In conformance with these acts, Employee acknowledges that on                , 201    , German American delivered this Agreement
to Employee and advised Employee of Employee's right to consult with an attorney prior to executing this Agreement. Employee is also advised
that as of the date this Agreement was delivered to Employee, Employee has a period of twenty-one (21) days in which to review and execute
this Agreement ("Review Period"). Employee is also advised that, after executing this Agreement, Employee has an additional seven (7) days in
which to revoke this Agreement ("Revocation Period"). Employee's signature shall constitute and be considered a waiver of any prospective
days remaining in the Review Period. The terms of this Agreement will become effective upon the expiration of the Revocation Period.
Employee understands that if Employee revokes this Agreement, all consideration agreed to by German American, including but not limited to
the Severance Payment, will be forfeited and this Agreement will become null and void and unenforceable by any party.

        7. Confidentiality.    Employee acknowledges and agrees that he will keep the terms and amounts paid pursuant to this Agreement
completely confidential, except as to his attorney, tax advisor, and/or spouse and as required by law or in order to effectuate the terms of this
Agreement.

        8. Miscellaneous Representations and Warranties.    In consideration of German American's willingness to enter into this Agreement,
Employee hereby makes the following representations and warranties to German American: Employee is aware, by signing this Agreement, that
Employee is giving up the right to initiate a lawsuit or pursue other legal proceedings; Employee agrees to abide by the agreements and
covenants contained herein; there are no other promises or representations which have been made to Employee related to the matters covered
herein, except those contained in this Agreement; and this Agreement should be construed in accordance with and governed by the laws of the
State of Indiana, regardless of the place of execution or performance.
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Employee acknowledges that Employee has carefully read and reviewed the foregoing Agreement, acknowledges its contents, and
agrees to be bound by its terms. Employee further acknowledges that Employee has had the opportunity to consult with an attorney and
has been provided reasonable time to consider this Agreement.

        IN WITNESS WHEREOF, the parties hereto have executed this Agreement, by their duly authorized representatives.

EMPLOYEE

Date:

Printed Name:

Signature:

GERMAN AMERICAN BANCORP

By:

Date:
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 EXHIBIT 5.06(n)

 FORM OF RELEASE WITH RESPECT TO EMPLOYMENT AGREEMENT
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 RELEASE WITH RESPECT TO EMPLOYMENT AGREEMENT

        This Release With Respect to Employment Agreement ("Agreement") is entered into on this         day of                    , 20    , but effective
as of the Effective Time (as defined herein), by and among River Valley Bancorp ("RVB"), River Valley Financial Bank ("River Valley
Financial"), and                                    , the current                                     of River Valley Financial (the "Executive") (hereinafter collectively
referred to as the "Parties"). German American Bancorp, Inc. ("GABC"), a bank holding company under the Bank Holding Company Act of
1956, as amended, and German American Bancorp, a wholly-owned Indiana bank subsidiary of GABC ("German American"), are Parties for
the limited purposes described herein.

 RECITALS

        WHEREAS, RVB, River Valley Financial and the Executive entered into a certain Employment Agreement, dated as of November 20,
2007, as it may have been thereafter amended (the "Employment Agreement"); and

        WHEREAS, pursuant to that certain Agreement and Plan of Reorganization dated October 26, 2015, by and between RVB, GABC, River
Valley Financial and German American (the "Merger Agreement"), RVB shall be merged with and into GABC (the "Merger") effective as of
the date and time as provided in the Merger Agreement (the "Effective Time"); and

        WHEREAS, pursuant to the Merger Agreement, as a condition precedent to the Merger, GABC has consented to the expiration of the
Employment Agreement, pursuant to its terms, and payment of certain amounts to Executive as a consequence of the change in control
represented by the Merger; and

        WHEREAS, in light of the Merger, the Parties desire to address certain issues relating to the Employment Agreement and such payment;
and

        WHEREAS, GABC has agreed to employ the Executive, and Executive has agreed to be employed by GABC as of the Effective Time
pursuant to an employment agreement to be entered into by the Executive and German American as of the Effective Time;

        NOW, THEREFORE, in consideration of the mutual promises herein contained, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:

 TERMS AND CONDITIONS

        1.    Termination of Employment Agreement.    The Parties hereby agree that the Employment Agreement shall expire as of the Effective
Time. Moreover, Executive shall enter into a new employment agreement with German American as of the Effective Time as contemplated by
the Merger Agreement.

        2.    Consideration.

(a)
Subject to Section 4, as consideration for the Executive to enter into this Agreement and the attached Release of All Claims,
and to terminate and permit the expiration of the Employment Agreement, RVB or River Valley Financial shall pay to the
Executive an amount equal to $                     (the "Amount"), less any withholdings for applicable taxes required by law.

(b)
The Executive hereby acknowledges and agrees that: (i) the Amount is a sum which is equivalent to the sum to which the
Executive would otherwise be entitled under Paragraph 11 of the Employment Agreement in the event of a qualifying
termination of the Executive's

A-94

Edgar Filing: BlueLinx Holdings Inc. - Form SC 13G

144



Table of Contents

employment after a Change of Control; and, (ii) except as provided in this Agreement, the Executive is not entitled to
receive any further compensation, payments and/or employee benefits under the Employment Agreement.

        3.    Governing Law and Waiver of Jury Trial.    To the extent subject to Section 409A of the Internal Revenue Code of 1986, as amended
(the "Code"), this Agreement will be administered to comply with the provisions thereof and the regulations thereunder. To the extent not
inconsistent with the previous sentence, this Agreement shall be governed by and construed in accordance with the laws of the State of Indiana,
without reference to the choice of law principles or rules thereof. EACH OF THE PARTIES WAIVES ANY RIGHTS THAT IT MAY HAVE
TO BRING A CAUSE OF ACTION IN ANY COURT OR IN ANY PROCEEDING INVOLVING A JURY TO THE MAXIMUM EXTENT
PERMITTED BY LAW.

        4.    Limitation of Benefit.    Notwithstanding anything to the contrary in this Agreement, if there are payments to the Executive which
constitute "parachute payments," as defined in Section 280G of the Code, then the payments made to the Executive shall be limited to One
Dollar ($1.00) less than the amount which would cause the payments to the Executive (including payments to the Executive which are not
included in this Agreement) to be subject to the excise tax imposed by Section 4999 of the Code. The calculations shall be done by an outside
party in accordance with the Merger Agreement.

        5.    Binding Effect; Assignment.    This Agreement shall be binding upon and inure to the benefit of RVB and River Valley Financial and
their respective successors and assigns. This Agreement may be assigned, without the prior consent of the Executive to a successor of RVB or
River Valley Financial (and the Executive hereby consents to the assignment of the covenants under this Agreement to a purchaser of all or
substantially all of the stock of RVB or River Valley Financial, by merger or otherwise) and, upon the Executive's death, this Agreement shall
terminate except to the extent any payments remain due Executive in which case the payments shall inure to the benefit of and be enforceable by
the Executive's executors, administrators, representatives, heirs, distributees, devisees, and legatees and all amounts payable hereunder shall be
paid to such persons or the estate of the Executive.

        6.    Entire Agreement.    This Agreement, including all attachments, appendices and exhibits hereto, comprises the entire agreement
between the Parties with respect to the subject matter hereof and supersedes all earlier agreements (whether oral or written) relating to the
subject matter hereof.

        7.    Waiver; Amendment.    No provision or obligation of this Agreement may be waived or discharged unless such waiver or discharge is
agreed to in writing and signed by the parties to be bound. The waiver by any Party hereto of a breach of or noncompliance with any provision
of this Agreement shall not operate or be construed as a continuing waiver or a waiver of any other or subsequent breach or noncompliance
hereunder. Except as expressly provided otherwise herein, this Agreement may be amended, modified or supplemented only by a written
agreement executed by parties to be bound thereto.

        8.    Severability.    All provisions of this Agreement are severable from one another, and the unenforceability or invalidity of any provision
of this Agreement shall not affect the validity or enforceability of the remaining provisions of this Agreement; provided, however, that should
any judicial body interpreting this Agreement deem any provision to be unreasonably broad in time, territory, scope or otherwise, the parties
intend for the judicial body, to the greatest extent possible, to reduce the breadth of the provision to the maximum legally allowable parameters
rather than deeming such provision totally unenforceable or invalid.

        9.    Further Assurances.    Each of the Parties hereto shall do, execute, acknowledge, and deliver or cause to be done, executed,
acknowledged and delivered at any time and from time to time upon the
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request of any other Parties hereto, all such further acts, documents and instruments as may be reasonably required to effect any of the
transactions contemplated by this Agreement.

        10.    Notice.    Any notice, request, instruction, or other document to be given hereunder to any party shall be in writing and delivered by
hand, registered or certified United States mail, return receipt requested, or other form of receipted delivery, with all expenses of delivery
prepaid, as follows:

If to the Executive: If to RVB or River Valley Financial: 430 Clifty Drive
Madison, IN 47250
Attn: President and CEO

or to such other address as either party hereto may have furnished to the other in writing in accordance with the preceding.

        11.    Headings.    The headings in this Agreement have been inserted solely for ease of reference and shall not be considered in the
interpretation, construction, or enforcement of this Agreement.

        12.    Release.    For and in consideration of the foregoing covenants and promises made by RVB and River Valley Financial, and the
performance of such covenants and promises, the sufficiency of which is hereby acknowledged, the Executive agrees to release RVB and River
Valley Financial and all other persons named in the Release from any and all causes of action that the Executive has or may have against them
before the effective date of the Release, other than a breach of this Agreement. The Executive shall execute a separate Release of All Claims
substantially in the form attached hereto as Appendix A. THE EXECUTIVE'S RIGHT TO BENEFITS HEREUNDER SHALL BE
CONTINGENT ON THE SIGNING, FILING AND NOT REVOKING THE RELEASE OF ALL CLAIMS WITHIN THE PERIODS
REQUIRED BY LAW AND AS PROVIDED IN THE RELEASE OF ALL CLAIMS.

        13.    Review and Consultation.    The Parties hereby acknowledge and agree that each (a) has read this Agreement in its entirety prior to
executing it, (b) understands the provisions and effects of this Agreement, (c) has consulted with such attorneys, accountants, and financial and
other advisors as it or she has deemed appropriate in connection with their respective execution of this Agreement, and (d) has executed this
Agreement voluntarily. THE EXECUTIVE HEREBY UNDERSTANDS, ACKNOWLEDGES, AND AGREES THAT THIS
AGREEMENT HAS BEEN PREPARED BY COUNSEL FOR RVB AND RIVER VALLEY FINANCIAL, AND THAT THE
EXECUTIVE HAS NOT RECEIVED ANY ADVICE, COUNSEL, OR RECOMMENDATION WITH RESPECT TO THIS
AGREEMENT FROM RVB OR RIVER VALLEY FINANCIAL OR THEIR COUNSEL.

        [Signature Page Follows]

A-96

Edgar Filing: BlueLinx Holdings Inc. - Form SC 13G

146



Table of Contents

        IN WITNESS WHEREOF, the undersigned have executed this Release With Respect to Employment Agreement as of the day and year
first above written.

EXECUTIVE

River Valley Bancorp River Valley Financial Bank

By: By:

Its: Its:

        For the limited purpose of acknowledging its consent, pursuant to the Merger Agreement, to RVB and River Valley Financial entering into
this Agreement:

German American Bancorp, Inc. German American Bancorp

By: By:

Its: Its:

        [Signature Page for Release With Respect to Employment Agreement]
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 APPENDIX A
RELEASE OF ALL CLAIMS

        FOR VALUABLE CONSIDERATION, including the payment to the Executive of certain severance benefits, the Executive hereby makes
this Release of All Claims ("Release") in favor of River Valley Bancorp, River Valley Financial Bank, and their successors and assigns
(including all subsidiaries and affiliates) (collectively the "Released Parties") and its agents as set forth herein.

        1.     The Executive releases, waives and discharges the Released Parties and their agents (as defined below) from all claims, whether
known or unknown, arising out of the Executive's employment relationship with the Released Parties, the termination of that relationship, and all
other events, incidents, or actions occurring before the date on which this Release is signed; provided, however, this Release shall not apply to
any claim based on the Released Parties' breach of the Release With Respect to Employment Agreement. Claims released herein include, but are
not limited to, discrimination claims based on age, race, sex, religion, national origin, disability, veteran status, or any other employment claim,
including claims arising under The Civil Rights Act of 1866, 42 U.S.C. § 1981; Title VII of the Civil Rights Act of 1964; the Americans with
Disabilities Act; the Age Discrimination in Employment Act of 1967; the Federal Rehabilitation Act of 1973; the Older Workers' Benefits
Protection Act; the Employee Retirement Income Security Act of 1974; the Fair Labor Standards Act; the Family and Medical Leave Act (to the
extent that FMLA claims may be released under governing law), the Indiana Civil Rights Act, the Indiana Wage Payment and Wage Claims
Acts, any Federal or State wage and hour laws and all other similar Federal or State statutes; and any and all tort or contract claims, including,
but not limited to, breach of contract, breach of good faith and fair dealing, infliction of emotional distress, defamation, or wrongful termination
or discharge.

        2.     The Executive further acknowledges that the Released Parties have advised the Executive to consult with an attorney of the
Executive's own choosing and that the Executive has had ample time and adequate opportunity to thoroughly discuss all aspects of this Release
with legal counsel prior to executing this Release.

        3.     The Executive agrees that the Executive is signing this Release of Executives own free will and is not signing under duress.

        4.     In the event the Executive is 40 years of age or older, the Executive acknowledges that the Executive has been given a period of
21 days to review and consider a draft of this Release in substantially the form of the copy now being executed and has carefully considered the
terms of this Release. The Executive understands that the Executive may use as much or all of the 21-day period as the Executive wishes prior to
signing, and the Executive has done so.

        5.     In the event the Executive is 40 years of age or older, the Executive has been advised and understands that the Executive may revoke
this Release within seven days after acceptance. ANY REVOCATION MUST BE IN WRITING AND HAND-DELIVERED TO:

Attn: President and CEO
NO LATER THAN BY CLOSE OF BUSINESS ON THE SEVENTH DAY FOLLOWING THE DATE OF EXECUTION OF THIS
RELEASE.

        6.     The "Released Parties and their agents," as used in this Release, means each of the Released Parties, their subsidiaries, affiliated or
related corporations or associations, their predecessors, successors, and assigns, and the directors, officers, managers, supervisors, employees,
representatives,
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servants, agents, and attorneys of the entities above described, and all persons acting through, under or in concert with any of them.

        7.     The Executive agrees to refrain from making any disparaging remarks concerning the Released Parties or their agents. The Released
Parties agree to refrain from providing any information to third parties other than confirming dates of employment and job title, unless the
Executive gives the Released Parties written authorization to release other information or as otherwise required by law. With respect to the
Released Parties, this restriction pertains only to official communications made by the Released Parties' directors and/or officers and not to
unauthorized communications by the Released Parties' employees or agents. This restriction will not bar the Released Parties from disclosing the
Release as a defense or bar to any claim made by the Executive in derogation of this Release.

PLEASE READ CAREFULLY BEFORE SIGNING. EXCEPT AS EXPRESSLY PROVIDED IN PARAGRAPH 1 ABOVE, THIS
RELEASE CONTAINS A RELEASE AND DISCHARGE OF ALL KNOWN AND UNKNOWN CLAIMS AGAINST THE
RELEASED PARTIES AND THEIR AGENTS EXCEPT THOSE RELATING TO THE ENFORCEMENT OF THIS RELEASE OR
THOSE ARISING AFTER THE EFFECTIVE DATE OF THIS RELEASE.

Name Date
A-99
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ANNEX B

OPINION OF KEEFE, BRUYETTE & WOODS, INC.
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October 26, 2015

The Board of Directors
River Valley Bancorp
430 Clifty Drive
Madison, IN 47250

Members of the Board:

        You have requested the opinion of Keefe, Bruyette & Woods, Inc. ("KBW" or "we") as investment bankers as to the fairness, from a
financial point of view, to the common shareholders of River Valley Bancorp ("RIVR") of the Merger Consideration (as defined below) to be
received by such shareholders in the proposed merger of RIVR with and into German American Bancorp, Inc. ("GABC") (the "Merger"),
pursuant to the Agreement and Plan of Reorganization (the "Agreement") to be entered into by and among RIVR, River Valley Financial Bank,
a wholly-owned subsidiary of RIVR ("River Valley Bank"), GABC and German American Bancorp, a wholly-owned subsidiary of GABC
("German American Bank"). Pursuant to the Agreement and subject to the terms, conditions and limitations set forth therein, at the Effective
Time (as defined in the Agreement), automatically by virtue of the Merger and without any action of the part of the holders of common stock, no
par value per share, of RIVR ("RIVR Common Stock"), each share of RIVR Common Stock issued and outstanding immediately prior to the
Effective Time shall be converted into the right to receive: (i) an amount in cash equal to $9.90 (the "Cash Consideration"), subject to downward
adjustment (as to which we express no opinion), in the event RIVR's Effective Time Book Value (as defined in the Agreement) is below a
threshold amount set forth in the Agreement, by a per share amount equal to the quotient of (A) the aggregate dollar amount of such shortfall
divided by (B) 2,552,762, and (ii) 0.770 of a share of common stock (the "Stock Consideration"), no par value per share, of GABC (the "GABC
Common Stock"). The Cash Consideration and the Stock Consideration, taken together, are referred to herein as the "Merger Consideration."
The terms and conditions of the Merger are more fully set forth in the Agreement.

        The Agreement also provides that RIVR and River Valley Bank shall take all actions necessary and appropriate to cause River Valley Bank
to merge with and into German American Bank, effective immediately following the Effective Time, pursuant to a separate agreement and plan
of merger (such transaction, the "Bank Merger").

        KBW has acted as financial advisor to RIVR and not as an advisor to or agent of any other person. As part of our investment banking
business, we are continually engaged in the valuation of bank and bank holding company securities in connection with acquisitions, negotiated
underwritings, secondary distributions of listed and unlisted securities, private placements and valuations for various other purposes. As
specialists in the securities of banking companies, we have experience in, and knowledge of, the valuation of banking enterprises. In the ordinary
course of their broker-dealer activities and further to certain existing sales and trading relationships, KBW and its affiliates may from time to
time purchase securities from, and sell securities to, RIVR and GABC. As a market maker in securities, KBW and its affiliates may from time to
time have a long or short position in, and buy or sell, debt or equity securities of RIVR and GABC for their own accounts and for the accounts of
their customers. We have acted exclusively for the board of directors of RIVR (the "Board") in rendering this opinion and will receive a fee from
RIVR for our services. A portion of our fee was payable upon the rendering of this opinion, and a significant portion is contingent upon the
successful completion of the Merger. In addition, RIVR has agreed to indemnify us for certain liabilities arising out of our engagement.
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        In addition to this present engagement, in the past two years, KBW has provided investment banking and financial advisory services to
RIVR and received compensation for such services. KBW acted as an underwriter in connection with the registered follow-on offering of RIVR
in July 2014. In the past two years, KBW has not provided investment banking and financial advisory services to GABC for which
compensation was received. We may in the future provide investment banking and financial advisory services to RIVR or GABC and receive
compensation for such services.

        In connection with this opinion, we have reviewed, analyzed and relied upon material bearing upon the Merger and bearing upon the
financial and operating condition of RIVR and GABC, including among other things, the following: (i) a draft of the Agreement dated
October 23, 2015 (the most recent draft made available to us); (ii) the audited financial statements and Annual Reports on Form 10-K for the
three fiscal years ended December 31, 2014 of RIVR; (iii) the unaudited quarterly financial statements and Quarterly Reports on Form 10-Q for
the fiscal quarters ended March 31, 2015 and June 30, 2015 of RIVR; (iv) certain unaudited monthly financial results for RIVR as of
September 30, 2015, provided to us by representatives of RIVR; (v) the audited financial statements and Annual Reports of Form 10-K for the
three fiscal years ended December 31, 2014 of GABC; (vi) the unaudited quarterly financial statements and Quarterly Reports on Form 10-Q for
the fiscal quarters ended March 31, 2015 and June 30, 2015 of GABC; (vii) certain regulatory filings of RIVR, River Valley Bank, GABC and
German American Bank, including (as applicable) the quarterly Call Reports and reports on Form FR Y-9SP and FR Y9-C filed with respect to
each quarter during the three year period ended December 31, 2014 and the quarters ended March 31, 2015 and June 30, 2015; (viii) certain
other interim reports and other communications of RIVR and GABC to their respective shareholders and investors; and (ix) other financial
information concerning the businesses and operations of RIVR and GABC that was furnished to us by RIVR and GABC or which we were
otherwise directed to use for purposes of our analyses. Our consideration of financial information and other factors that we deemed appropriate
under the circumstances or relevant to our analyses included, among others, the following: (i) the historical and current financial position and
results of operations of RIVR and GABC; (ii) the assets and liabilities of RIVR and GABC; (iii) the nature and terms of certain other merger
transactions and business combinations in the banking industry; (iv) a comparison of certain financial and stock market information for RIVR
and GABC with similar information for certain other companies the securities of which are publicly traded; (v) financial and operating forecasts
and projections of RIVR that were prepared by, and provided to us and discussed with us by, RIVR management and that were used and relied
upon by us at the direction of such management with the consent of the Board; (vi) financial and operating forecasts and projections of GABC
and estimates regarding certain pro forma financial effects of the Merger on GABC (including, without limitation, the cost savings and related
expenses expected to result or be derived from the Merger), that were prepared by, and provided to us and discussed with us by, GABC
management and that were used and relied upon by us based on such discussions and at the direction of RIVR management with the consent of
the Board. We have also performed such other studies and analyses as we considered appropriate and have taken into account our assessment of
general economic, market and financial conditions and our experience in other transactions, as well as our experience in securities valuation and
knowledge of the banking industry generally. We have also held discussions with senior management of RIVR and GABC regarding the past
and current business operations, regulatory relations, financial condition and future prospects of their respective companies and such other
matters as we have deemed relevant to our inquiry. In addition, we have considered the results of the efforts undertaken by RIVR, with our
assistance, to solicit indications of interest from third parties regarding a potential transaction with RIVR.

        In conducting our review and arriving at our opinion, we have relied upon and assumed the accuracy and completeness of all of the
financial and other information provided to us or that was publicly available and we have not independently verified the accuracy or
completeness of any such information or assumed any responsibility or liability for such verification, accuracy or completeness.

2
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We have relied upon the respective managements of RIVR and GABC as to the reasonableness and achievability of the financial and operating
forecasts and projections of RIVR and GABC, respectively, referred to above (and the assumptions and bases therefor) and we have assumed,
with the consent of RIVR, that such forecasts and projections were reasonably prepared on a basis reflecting the best currently available
estimates and judgments of such managements and that such forecasts and projections will be realized in the amounts and in the time periods
currently estimated by such managements. We have further relied upon GABC management as to the reasonableness and achievability of the
estimates regarding certain pro forma financial effects of the Merger on GABC (and the assumptions and bases therefor, including without
limitation, the cost savings and related expenses expected to result or be derived from the Merger) referred to above and we have assumed, with
the consent of RIVR, that all such estimates were reasonably prepared on a basis reflecting the best currently available estimates and judgments
of GABC management and that such estimates will be realized in the amounts and in the time periods currently estimated by such management.

        It is understood that the forecasts, projections and estimates of RIVR and GABC that were provided to us were not prepared with the
expectation of public disclosure, that all such forecasts, projections and estimates are based on numerous variables and assumptions that are
inherently uncertain, including, without limitation, factors related to general economic and competitive conditions and that, accordingly, actual
results could vary significantly from those set forth in such information. We have assumed, based on discussions with the respective
managements of RIVR and GABC and with the consent of RIVR, that such information provides a reasonable basis upon which we could form
our opinion and we express no view as to any such information or the assumptions or bases therefor. We have relied on all such information
without independent verification or analysis and do not in any respect assume any responsibility or liability for the accuracy or completeness
thereof.

        We also assumed that there were no material changes in the assets, liabilities, financial condition, results of operations, business or
prospects of either RIVR or GABC since the date of the last financial statements of each such entity that were made available to us. We are not
experts in the independent verification of the adequacy of allowances for loan and lease losses and we have assumed, without independent
verification and with your consent, that the aggregate allowances for loan and lease losses for RIVR and GABC are adequate to cover such
losses. In rendering our opinion, we have not made or obtained any evaluations or appraisals or physical inspection of the property, assets or
liabilities (contingent or otherwise) of RIVR or GABC, the collateral securing any of such assets or liabilities, or the collectability of any such
assets, nor have we examined any individual loan or credit files, nor did we evaluate the solvency, financial capability or fair value of RIVR or
GABC under any state or federal laws, including those relating to bankruptcy, insolvency or other matters. Estimates of values of companies and
assets do not purport to be appraisals or necessarily reflect the prices at which companies or assets may actually be sold. Because such estimates
are inherently subject to uncertainty, we assume no responsibility or liability for their accuracy.

        We have assumed, in all respects material to our analyses, the following: (i) that the Merger and any related transaction (including the Bank
Merger) will be completed substantially in accordance with the terms set forth in the Agreement (the final terms of which we have assumed will
not differ in any respect material to our analyses from the draft reviewed) with no adjustments to the Merger Consideration and with no other
payments in respect of the RIVR Common Stock; (ii) that the representations and warranties of each party in the Agreement and in all related
documents and instruments referred to in the Agreement are true and correct; (iii) that each party to the Agreement and all related documents
will perform all of the covenants and agreements required to be performed by such party under such documents; (iv) that there are no factors that
would delay or subject to any adverse conditions, any necessary regulatory or governmental approval for the Merger or any related transaction
and that all conditions to the completion of the Merger and any related transaction will be satisfied without any waivers or modifications to the
Agreement; and (v) that in the course of obtaining
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the necessary regulatory, contractual, or other consents or approvals for the Merger and any related transaction, no restrictions, including any
divestiture requirements, termination or other payments or amendments or modifications, will be imposed that will have a material adverse
effect on the future results of operations or financial condition of RIVR, GABC, the combined entity, or the contemplated benefits of the
Merger, including the cost savings and related expenses expected to result or be derived from the Merger. We have assumed, in all respects
material to our analyses, that the Merger will be consummated in a manner that complies with the applicable provisions of the Securities Act of
1933, as amended, the Securities Exchange Act of 1934, as amended, and all other applicable federal and state statutes, rules and regulations.
We have further been advised by representatives of RIVR that RIVR has relied upon advice from its advisors (other than KBW) or other
appropriate sources as to all legal, financial reporting, tax, accounting and regulatory matters with respect to RIVR, GABC, the Merger and any
related transaction (including the Bank Merger), and the Agreement. KBW has not provided advice with respect to any such matters.

        This opinion addresses only the fairness, from a financial point of view, as of the date hereof, to the holders of RIVR Common Stock of the
Merger Consideration to be received by such holders in the Merger. We express no view or opinion as to any other terms or aspects of the
Merger or any term or aspect of any related transaction (including the Bank Merger), including without limitation, the form or structure of the
Merger (including the form of Merger Consideration or the allocation thereof between stock and cash) or any related transaction, any
consequences of the Merger or any related transaction to RIVR, its shareholders, creditors or otherwise, or any terms, aspects, merits or
implications of any employment, consulting, voting, support, shareholder or other agreements, arrangements or understandings contemplated or
entered into in connection with the Merger or otherwise. Our opinion is necessarily based upon conditions as they exist and can be evaluated on
the date hereof and the information made available to us through the date hereof. It is understood that subsequent developments may affect the
conclusion reached in this opinion and that KBW does not have an obligation to update, revise or reaffirm this opinion. Our opinion does not
address, and we express no view or opinion with respect to, (i) the underlying business decision of RIVR to engage in the Merger or enter into
the Agreement, (ii) the relative merits of the Merger as compared to any strategic alternatives that are, have been or may be available to or
contemplated by RIVR or the Board, (iii) the fairness of the amount or nature of any compensation to any of RIVR's officers, directors or
employees, or any class of such persons, relative to any compensation to the holders of RIVR Common Stock, (iv) the effect of the Merger or
any related transaction on, or the fairness of the consideration to be received by, holders of any class of securities of RIVR (other than the
holders of RIVR Common Stock (solely with respect to the Merger Consideration, as described herein and not relative to the consideration to be
received by holders of any other class of securities)) or holders of any class of securities of GABC or any other party to any transaction
contemplated by the Agreement, (v) whether GABC has sufficient cash, available lines of credit or other sources of funds to enable it to pay the
aggregate Cash Consideration to the holders of RIVR Common Stock at the closing of the Merger, (vi) the actual value of GABC Common
Stock to be issued in the Merger, (vii) any adjustment (as provided in the Agreement) to the amount of Merger Consideration assumed to be paid
in the Merger for purposes of our opinion, (viii) the prices, trading range or volume at which RIVR Common Stock or GABC Common Stock
will trade following the public announcement of the Merger or the prices, trading range or volume at which GABC Common Stock will trade
following the consummation of the Merger, (ix) any advice or opinions provided by any other advisor to any of the parties to the Merger or any
other transaction contemplated by the Agreement, or (x) any legal, regulatory, accounting, tax or similar matters relating to RIVR, GABC, their
respective shareholders, or relating to or arising out of or as a consequence of the Merger or any related transaction (including the Bank Merger),
including whether or not the Merger would qualify as a tax-free reorganization for United States federal income tax purposes.
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        This opinion is for the information of, and is directed to, the Board (in its capacity as such) in connection with its consideration of the
financial terms of the Merger. This opinion does not constitute a recommendation to the Board as to how it should vote on the Merger, or to any
holder of RIVR Common Stock or any shareholder of any other entity as to how to vote in connection with the Merger or any other matter, nor
does it constitute a recommendation regarding whether or not any such shareholder should enter into a voting, shareholders', or affiliates'
agreement with respect to the Merger or exercise any dissenters' or appraisal rights that may be available to such holder.

        This opinion has been reviewed and approved by our Fairness Opinion Committee in conformity with our policies and procedures
established under the requirements of Rule 5150 of the Financial Industry Regulatory Authority.

        Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Merger Consideration to be received by the holders
of RIVR Common Stock in the Merger is fair, from a financial point of view, to such holders.

Very truly yours,

Keefe, Bruyette & Woods, Inc.
5
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 PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

 ITEM 20.    INDEMNIFICATION OF OFFICERS AND DIRECTORS.

        The Indiana Business Corporation Law ("IBCL"), the provisions of which govern German American, empowers an Indiana corporation to
indemnify present and former directors, officers, employees or agents or any person who may have served at the request of the corporation as a
director, officer, employee or agent of another corporation ("Eligible Persons") against liability incurred in any proceeding, civil or criminal, in
which the Eligible Person is made a party by reason of being or having been in any such capacity or arising out of his status as such, if the
individual acted in good faith and reasonably believed that (a) the individual was acting in the best interests of the corporation, (b) if the
challenged action was taken other than in the individual's official capacity as an officer, director, employee or agent, the individual's conduct
was at least not opposed to the corporation's best interests, or (c) if a criminal proceeding, either the individual had reasonable cause to believe
his or her conduct was lawful or no reasonable cause to believe his or her conduct was unlawful.

        The IBCL further empowers a corporation to pay or reimburse the reasonable expenses incurred by an Eligible Person in connection with
the defense of any such claim including counsel fees, and, unless limited by its Articles of Incorporation, the corporation is required to
indemnify an Eligible Person against reasonable expenses if he or she is wholly successful in any such proceeding, on the merits or otherwise.
Under certain circumstances, a corporation may pay or reimburse an Eligible Person for reasonable expenses prior to final disposition of the
matter. Unless a corporation's Articles of Incorporation otherwise provide, an Eligible Person may apply for indemnification to a court which
may order indemnification upon a determination that the Eligible Person is entitled to indemnification in view of all the relevant circumstances
without regard to whether his or her actions satisfied the appropriate standard of conduct.

        Before a corporation may indemnify any Eligible Person against liability or reasonable expenses under the IBCL, a quorum consisting of
directors who are not parties to the proceeding must (1) determine that indemnification is permissible in the specific circumstances because an
Eligible Person met the requisite standard of conduct, (2) authorize the corporation to indemnify the Eligible Person and (3) if appropriate,
evaluate the reasonableness of expenses for which indemnification is sought. If it is not possible to obtain a quorum of uninvolved directors, the
foregoing action may be taken by a committee of two or more directors who are not parties to the proceeding, special legal counsel selected by
the board of directors or such a committee, or by the shareholders of the corporation.

        In addition to the foregoing, the IBCL states that the indemnification it provides shall not be deemed exclusive of any other rights to which
those indemnified may be entitled under any provision of the Articles of Incorporation, bylaws, resolution or other authorization adopted, after
notice by a majority vote of all the voting shares then issued and outstanding. The IBCL also empowers an Indiana corporation to purchase and
maintain insurance on behalf of any Eligible Person against any liability asserted against or incurred by him or her in any capacity as such, or
arising out of his or her status as such, whether or not the corporation would have had the power to indemnify him or her against such liability.

        The Restated Bylaws of German American contain provisions pursuant to which the officers and directors of German American are entitled
to indemnification as a matter of right against expenses and liabilities incurred by them by reason of their having acted in such capacities if such
person has been wholly successful in the defense of such claims or acted in good faith in what he or she reasonably believed to be in or not
opposed to the best interests of German American. Such rights are not
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exclusive of any other rights of indemnification to which such persons may be entitled by contract or a matter of law.

        German American maintains directors' and officers' liability insurance, the effect of which is to indemnify the directors and officers of
German American and its subsidiaries against certain losses caused by errors, misleading statements, wrongful acts, omissions, neglect or breach
of duty by them of any matter claimed against them in their capacities as directors or officers.

        Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons
controlling German American pursuant to the foregoing provisions, German American has been informed that in the opinion of the SEC such
indemnification is against public policy as expressed in such Act and is therefore unenforceable.

        The merger agreement filed as Exhibit 2.1 to this Registration Statement provides for indemnification of the past and present officers and
directors of River Valley and its subsidiaries, for acts or omissions occurring at or prior to the completion of the merger, to the same extent as
these individuals had rights of indemnification prior to the completion of the merger.

 ITEM 21.    EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a)
Exhibits:

        A list of the exhibits included as part of this registration statement is set forth on the index of exhibits immediately preceding such exhibits
and is incorporated herein by reference.

(b)
Financial Statement Schedules:

        All schedules for which provision is made in the applicable accounting regulations of the Securities and Exchange Commission have been
omitted because they are not required, amounts which would otherwise be required to be shown with respect to any item are not material, are
inapplicable or the required information has already been provided elsewhere or incorporated by reference in the registration statement.

 ITEM 22.    UNDERTAKINGS.

        The undersigned registrant hereby undertakes:

        (1)   To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement
(i) to include any prospectus required by section 10(a)(3) of the Securities Act of 1933 (the "Securities Act"); (ii) to reflect in the
prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement (notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in
the "Calculation of Registration Fee" table in the effective registration statement); and (iii) to include any material information with
respect to the plan of distribution not previously disclosed in the registration statement or any material change to such information in
the registration statement.

        (2)   That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the
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securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

        (3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

        (4)   That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant's annual report
pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan's annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.

        (5)   That prior to any public reoffering of the securities registered hereunder through use of a prospectus which is a part of this
registration statement, by any person or party who is deemed to be an underwriter within the meaning of Rule 145(c), the issuer
undertakes that such reoffering prospectus will contain the information called for by the applicable registration form with respect to
reofferings by persons who may be deemed underwriters, in addition to the information called for by the other items of the applicable
form.

        (6)   That every prospectus (i) that is filed pursuant to paragraph (5), or (ii) that purports to meet the requirements of
Section 10(a)(3) of the Securities Act and is used in connection with an offering of securities subject to Rule 415, will be filed as a part
of an amendment to the registration statement and will not be used until such amendment is effective, and that, for purposes of
determining any liability under the Ac, each such post-effective amendment shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

        (7)   Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant
of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.

        (8)   To respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11 or
13 of this Form, within one (1) business day of receipt of such request, and to send the incorporated documents by first class mail or
other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the registration
statement through the date of responding to the request.

        (9)   To supply by means of a post-effective amendment all information concerning a transaction, and the company being
acquired involved therein, that was not the subject of and included in this registration statement when it became effective.
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 SIGNATURES

        Pursuant to the requirements of the Securities Act, the Registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Jasper, State of Indiana, on November 23, 2015.

GERMAN AMERICAN BANCORP, INC.

By: /s/ MARK A. SCHROEDER

Mark A. Schroeder
Chairman and Chief Executive Officer
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 POWER OF ATTORNEY

        Each person whose signature appears below hereby constitutes and appoints Mark A. Schroeder, Clay W. Ewing, and Bradley M. Rust,
with full power of each of them to act alone, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and
resubstitution for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments to this
Registration Statement (including pre- and post-effective amendments or any abbreviated registration statement and any amendments filed
pursuant to Rule 462(b) increasing the number or amount of securities for which registration is sought), and to sign any and all additional
registration statements relating to this registration statement, and to file the same, with all exhibits thereto and other documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or
his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

[Signatures to this Registration Statement, including this Power of Attorney, on next page]
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        Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the
capacities indicated below in the City of Jasper, State of Indiana, on November 23, 2015.

Name Capacity Signature

Mark A. Schroeder Principal Executive Officer; Director /s/ MARK A. SCHROEDER  

Bradley M. Rust Principal Financial and Accounting Officer /s/ BRADLEY M. RUST  

Douglas A. Bawel Director /s/ DOUGLAS A. BAWEL  

Christina M. Ernst Director /s/ CHRISTINA M. ERNST  

Marc D. Fine Director /s/ MARC D. FINE  

U. Butch Klem Director /s/ U. BUTCH KLEM  

J. David Lett Director /s/ J. DAVID LETT  

Chris A. Ramsey Director /s/ CHRIS A. RAMSEY  

M. Darren Root Director /s/ M. DARREN ROOT  

Thomas W. Seger Director /s/ THOMAS W. SEGER  

Raymond W. Snowden Director /s/ RAYMOND W. SNOWDEN  

Michael J. Voyles Director /s/ MICHAEL J. VOYLES  
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 Index to Exhibits

Number Description
2.1 Agreement and Plan of Reorganization by and among the Registrant, River Valley Bancorp, River Valley Financial Bank, and

German American Bancorp, dated October 26, 2015, is included as Annex A to the proxy statement/prospectus included in this
registration statement.

3.1 Restatement of the Articles of Incorporation of the Registrant is incorporated by reference from Exhibit 3.1 to the Registrant's
Current Report on 8-K filed July 1, 2011.

3.2 Restated Bylaws of German American Bancorp, Inc., as amended and restated July 27, 2009. The copy of this exhibit filed as
Exhibit 3 to the current report on Form 8-K of the Registrant filed July 31, 2009 is incorporated herein by reference.

4.1 Specimen Certificate of the Registrant's Common Shares is incorporated by reference from Exhibit 99.1 to the Registrant's Current
Report on Form 8-K dated October 20, 2010 and filed October 21, 2010.

4.2 Terms of Common Shares and Preferred Shares of the Registrant (included in Restatement of Articles of Incorporation) are
incorporated by reference from Exhibit 3 to the Registrant's Current Report on 8-K filed July 1, 2011.

4.3 No long-term debt instrument issued by the Registrant exceeds 10% of consolidated total assets or is registered. In accordance with
paragraph 4 (iii) of Item 601(b) of Regulation S-K, the Registrant will furnish the Securities and Exchange Commission copies of
long-term debt instruments and related agreements upon request.

5.1 Opinion of Bingham Greenebaum Doll LLP regarding the validity of the securities registered hereunder.�

8.1 Opinion of Bingham Greenebaum Doll LLP regarding certain tax matters.�

10.1 Voting Agreement (incorporated by reference to Exhibit 10.1 of German American's Form 8-K filed on October 26, 2015

21.1 Subsidiaries of the Registrant is incorporated by reference from Exhibit 21 to the Registrant's annual report on Form 10-K for its
year ended December 31, 2014.

23.1 Consent of Crowe Horwath LLP (with respect to German American)

23.2 Consent of BKD, LLP (with respect to River Valley)

23.3 Consent of Bingham Greenebaum Doll LLP (validity) (included in Exhibit 5.1)

23.4 Consent of Bingham Greenebaum Doll LLP (tax matters) (included in Exhibit 8.1)

24.1 Power of Attorney to file future amendments (set forth on the signature page of this Registration Statement).

99.1 Form of River Valley Bancorp proxy card

99.2 Consent of Keefe, Bruyette & Woods, Inc.

�
To be filed by amendment.
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