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March 18, 2016

Dear Shareholder:

You are cordially invited to attend the 2016 Annual Meeting of Shareholders of Horizon Bancorp to be held at the
Orak Shrine Center, 3848 Frontage Road, Michigan City, Indiana on Thursday, May 5, 2016, at 10:00 a.m. local time
(registration will begin at 9:30 a.m.). To ensure that a quorum will be represented at the meeting, we encourage you to
vote promptly using one of the methods described in the Proxy Statement. Voting early will not limit your right to
attend the meeting and vote in person.

As in recent years, we are taking advantage of the Securities and Exchange Commission rules that allow us to furnish
proxy materials to our shareholders by posting the materials on the Internet, and which allow us to provide our
shareholders with the information they need, while lowering the cost of delivery and reducing the environmental
impact of our Annual Meeting. Our proxy materials are posted at http://www.investorvote.com/hbnc. On March 18,
2016, we mailed a notice to our shareholders containing instructions on how to access our proxy materials online and
on how to vote.

The Notice of Annual Meeting and the Proxy Statement cover the business to come before the meeting, which will be
the election of directors, approval of an amendment to the Articles of Incorporation to increase the number of
authorized Common Shares of Horizon Bancorp, an advisory (non-binding) vote to approve executive compensation
and the ratification of the independent auditors. We urge you to read these materials carefully.

The Annual Report for the year ending December 31, 2015 is posted on the Internet, and if you request printed
versions of the proxy materials, a copy of the Annual Report will be enclosed with the Notice of Annual Meeting and
Proxy Statement.

I look forward to meeting our shareholders, and welcome the opportunity to discuss the business of your company
with you.

Craig M. Dwight
Chairman of the Board and Chief Executive Officer
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HORIZON BANCORP

515 Franklin Square

Michigan City, Indiana 46360

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held on May 5, 2016

To Our Shareholders:

The Annual Meeting of Shareholders of Horizon Bancorp (“Horizon) will be held on Thursday, May 5, 2016, 10:00

a.m. local time (registration will begin at 9:30 a.m.), at the Orak Shrine Center, 3848 Frontage Road, Michigan City,

Indiana.

The Annual Meeting will be held for the following purposes:

1.Election of Directors: To elect four directors to serve three-year terms expiring in 2019.
Amendment of the Articles of Incorporation to Increase the Number of Common Shares: To consider and approve

2.an amendment to the Articles of Incorporation of Horizon to increase the number of authorized Common Shares
from 22,500,000 to 44,000,000 Common Shares.
Advisory Vote to Approve Executive Compensation: To vote on a non-binding, advisory proposal to approve the
“compensation of Horizon’s executive officers described in this Proxy Statement.

3.Ratification of Independent Auditors: To ratify the appointment of BKD, LLP, as independent auditors for 2016.
Other Business: To transact such other business as may properly come before the meeting or any adjournment of the
‘meeting.

You can vote at the meeting or any adjournment of the meeting if you are a shareholder of record at the close of

business on March 4, 2016.

We urge you to read the Proxy Statement carefully so that you may be informed about the business to come before the

meeting or any adjournment.

This Notice of Annual Meeting and Proxy Statement are posted on the Internet at http://www.investorvote.com/hbnc.

A copy of our Annual Report for the fiscal year ended December 31, 2015, also is posted on the Internet, and, if you

request printed versions of the proxy materials, the Annual Report will be enclosed with this Notice of Annual

Meeting and Proxy Statement.

By Order of the Board of Directors

James D. Neff

Secretary

Michigan City, Indiana

March 18, 2016

As shareholders of Horizon, your vote is important. Whether or not you plan to be present in

person at the Annual Meeting, it is important that your shares are represented.

Please vote as soon as possible.
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HORIZON BANCORP

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

May 5, 2016

General Information

Information About Proxy Materials

Why am I receiving these proxy materials?

The Board of Directors of Horizon Bancorp, an Indiana corporation (“Horizon”), is soliciting proxies to be voted at the
Annual Meeting of Shareholders to be held on Thursday, May 5, 2016, at 10:00 a.m. local time. The meeting will be
held at the Orak Shrine Center, 3848 Frontage Road, Michigan City, Indiana. Our Board of Directors has made these
materials available to you on the Internet, or, upon your request, has delivered printed versions of these materials to
you by mail. We mailed our Notice of Internet Availability of Proxy Materials to our shareholders on March 18, 2016.
What is included in these materials?

These materials include:

-Our Proxy Statement for the Annual Meeting; and

-Our 2015 Annual Report, which includes our audited consolidated financial statements.

If you requested a paper copy of these materials by mail, a proxy card also was included.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of a full
set of proxy materials?

Pursuant to rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to provide access to
our proxy materials over the Internet. Accordingly, we sent our shareholders a Notice of Internet Availability of Proxy
Materials (“Notice”). All shareholders receiving the Notice have the ability to access the proxy materials over the
Internet and to request a paper copy of the proxy materials. Instructions on how to access the proxy materials over the
Internet or to request a paper copy may be found in the Notice. In addition, the Notice contains instructions on how
shareholders may request to receive proxy materials in printed form by mail or electronically by email on an ongoing
basis.

How can I get electronic access to the proxy materials?

The Notice provides you with instructions regarding how to view our proxy materials for the Annual Meeting on the
Internet.

You also may choose to receive your future proxy materials by email by following the instructions in the Notice that
was sent to you. Receiving materials by email will save us the cost of printing and mailing documents to you and will
reduce the impact of our annual shareholders’ meetings on the environment. If you elect to receive future proxy
materials by email, you will receive an email next year with instructions containing a link to those materials and a link
to the proxy voting site. Your election to receive proxy materials by email will remain in effect until you terminate it.
Items of Business

What will the shareholders vote on at the Annual Meeting?

Shareholders will vote on the following four proposals:

-The election of four directors to serve three-year terms;
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-An amendment to the Articles of Incorporation in order to increase the number of authorized Common Shares;

-An advisory proposal on the compensation of Horizon’s executive officers described in this Proxy Statement; and
-The ratification of the appointment of BKD, LLP, as independent auditors for 2016.
Will there be any other items of business on which to vote?
Management is not aware of any other matters to be presented at the meeting other than those mentioned above and
has not received notice from any shareholders requesting that other matters be considered.
Voting Information
Who can vote at the Annual Meeting?

Shareholders of record of Horizon Common Shares as of the close of business on March 4, 2016, the record date, may
vote at the Annual Meeting. On the record date, 11,939,887 Horizon Common Shares were outstanding. Each
Common Share is entitled to one vote on each matter to be voted on at the Annual Meeting.
How do I vote my shares?
There are three ways to vote by proxy prior to the Annual Meeting:

By Shareholders located in the United States can vote by telephone by calling 1-800-652-VOTE (8683)
Telephone: and following the instructions in the Notice;

You can vote over the Internet at www.investorvote.com/hbnc by following the instructions in the
By Internet: Notice: or

By Mail:  You can vote by signing, dating and mailing the proxy card sent to you by mail.

We encourage you to vote over the Internet, by telephone or by mailing the proxy card even if you plan to attend the
meeting.

All proxies properly submitted in time to be counted at the Annual Meeting will be voted in accordance with the
instructions contained in the proxy. If you submit a proxy without voting instructions, the proxies named in the proxy
will vote on your behalf for each matter described below in accordance with the recommendations of the Board of
Directors on Proposals 1, 2, 3 and 4 as set forth in this Proxy Statement and on any other matters in accordance with
their best judgment.

If you have shares held by a broker or other nominee, you may instruct the broker or other nominee to vote your
shares by following the instructions the broker or other nominee provides to you.

Proxies solicited by this Proxy Statement may be exercised only at the Annual Meeting and any adjournment and will
not be used for any other meeting.

Can I vote my shares in person at the meeting?

If you are a shareholder of record as of March 4, 2016, you may vote your shares in person at the meeting.

If your shares are held by a broker or other nominee, you must obtain a proxy from the broker or nominee giving you
the right to vote the shares at the meeting.

2
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Can I change my vote after I have voted by telephone, online or mailed my proxy card?

You may change your vote at any time prior to the vote at the Annual Meeting. If you are the shareholder of record,
you may change your vote by granting a new proxy bearing a later date (which automatically revokes the earlier
proxy), by providing a written notice of revocation to Horizon’s Secretary (James D. Neff, 515 Franklin Square,
Michigan City, Indiana 46360), or by voting in person at the Annual Meeting.

What constitutes a quorum?

A majority of the outstanding Common Shares, present or represented by proxy, constitutes a quorum for the Annual
Meeting. As of March 4, 2016, the record date, 11,939,887 Common Shares were issued and outstanding.

How many votes are required for the election of directors, amendment of the Articles of Incorporation and the other
proposals?
The following votes will be required to approve the proposals:

-Directors will be elected by a plurality of the votes cast (Proposal 1).

The proposal to amend the Articles of Incorporation to increase the number of authorized Common Shares (Proposal
-2), the advisory vote to approve executive compensation (Proposal 3) and the ratification of the independent auditors

(Proposal 4) require for approval that more votes be cast in favor of the proposal than against the proposal.
Abstentions and “broker non-votes” (described below) are counted for purposes of determining the presence or absence
of a quorum but are not considered votes cast. Instructions to withhold authority will result in a nominee for director
in Proposal 1 (Election of Directors) receiving fewer votes but will not count as votes “against” the nominee. Broker
non-votes will not affect the vote on Proposal 1 since broker non-votes also are not considered to be “votes cast.”
Neither abstentions nor broker non-votes will affect whether more votes have been cast for than against Proposal 2
(Amendment of Articles of Incorporation to Increase the Number of Authorized Common Shares), Proposal 3
(Advisory Vote to Approve Executive Compensation) and Proposal 4 (Ratification of Independent Auditors).
What is a “broker non-vote”?
A “broker non-vote” occurs when a broker submits a proxy that does not indicate a vote on a proposal because the
broker has not received instructions from the beneficial owners on how to vote on such proposal and the broker does
not have discretionary authority to vote in the absence of instructions. Brokers generally have the authority to vote,
even though they have not received instructions, on matters that are considered “routine,” such as the ratification of
auditors. To avoid a broker non-vote of your shares on the election of directors, the amendment of the Articles of
Incorporation and the advisory vote on executive compensation, each of which is a non-routine matter, you must
provide voting instructions to your broker or other nominee.
Who pays the cost of this proxy solicitation?
Horizon pays the cost of soliciting proxies. Upon request, Horizon will reimburse brokers, dealers, banks, trustees and
other fiduciaries for the reasonable expenses they incur in forwarding proxy materials to beneficial owners of the
Common Shares. In addition to sending the Notice of Internet Availability of Proxy Materials and requested proxy
materials by mail, proxies may be solicited personally or by telephone or facsimile or electronic mail, by certain
directors, officers and employees of Horizon, Horizon Bank, N.A., and their subsidiaries, who will not be specially
compensated for such solicitation.

3
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Proposal 1
Election of Directors
The first matter to be acted upon at the Annual Meeting is the election of directors. Horizon’s Board of Directors
currently consists of twelve members. As required by Horizon’s Amended and Restated Articles of Incorporation, the
Board is divided into three classes of equal or near-equal size and the members of one class of directors are elected to
serve three-year terms at each Annual Meeting.
Director Qualifications and Diversity
Horizon is a community bank that operates in a heavily regulated industry and relies on its Board of Directors for
local knowledge and business acumen. Horizon believes its Board should be composed of individuals with business or
academic experience that has made a positive impact on its business and the local community. In addition, Horizon’s
directors are expected to meet the standards outlined below. Horizon believes that all of its current Board members
possess the professional and personal qualifications necessary for effective Board service, and Horizon has
highlighted particularly noteworthy attributes for each Board member in the individual biographies below. In
addition, several of Horizon’s Board members have numerous years of service on the Board and have served through
multiple economic cycles. Horizon believes this experience has provided them with significant and valuable
understanding of Horizon’s business, the regulatory requirements, and the industry in which it competes.
Horizon’s directors have considerable professional and business acumen, are well educated and are engaged in the
local communities served by Horizon. Five members of Horizon’s current Board of Directors qualify as “audit
committee financial experts,” which is a considerable number for a company of Horizon’s size.
Horizon’s directors actively participate in continuing education, with each director completing a minimum of 100% of
their 2015 and 2014 assigned educational programs. In addition, several directors attended outside training programs
in the areas of audit, compensation, lending, fraud and regulatory compliance.
Horizon’s Board of Directors believes that the Board, as a whole, should have a diverse range of characteristics and
skills to function at an optimal level in exercising its oversight. The Board’s Nominating Committee is authorized by
Horizon’s Bylaws to select Horizon’s nominees to serve as directors. The Nominating Committee Charter requires the
Committee, before it selects a nominee for election or re-election or recommends a director to fill a vacancy, to review
and evaluate:

the nominee’s qualifications, including judgment, skill, capability, ability to serve, conflicts of interest, business
-experience, the interplay of the candidate’s experience with that of the other Board members, the extent to which a

candidate would be a desirable addition to the Board and any committee of the Board;

if applicable to the nominee, whether the nominee would be deemed “independent” under marketplace rules of the
'NASDAQ Stock Market and SEC regulations;

-whether the nominee is qualified and likely to remain qualified to serve under Horizon’s Bylaws; and

-such other factors the Committee deems relevant.

The Nominating Committee Charter also provides that in determining whether to select incumbent directors for
re-election to the Board, the Committee must consider the director’s past participation and contribution to the Board.
The Nominating Committee applies a broad concept of diversity, which includes all of the criteria listed in the
Nominating Committee Charter together with other factors such as the nominee’s age, leadership abilities, continuous
learning and the location of the nominee’s residence and place of

4
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business. Although Horizon does not have a diversity policy, when the Nominating Committee seeks new director
candidates to add to the Board or to replace directors who have resigned or recommends the re-election of incumbent
directors, the Nominating Committee selects director nominees on the basis of all of these criteria with the goal of
finding the best qualified person to meet Horizon’s needs.

With respect to geographic diversity, the Nominating Committee considers whether current directors and nominees
reside and/or have a place of business in the cities and counties in which Horizon Bank has branches and in which the
bank may consider locating future branches. Each of Horizon’s current directors lives and works (unless retired) in the
markets served by Horizon. With respect to skill set diversity, the Nominating Committee seeks to have directors and
nominees with not only experience and expertise related to banking but also in a broad range of other professions. The
Board currently consists of members with expertise in manufacturing, academia, accounting, law, finance, collections,
receivable management, real estate sales, real estate development, construction management and architecture.

The Nominating Committee also considers the age of director nominees and current directors. Horizon’s Bylaws
provide that a nominee who is not currently serving on the Board must not have reached his or her sixtieth birthday as
of the date of the shareholder meeting at which the nomination will be considered or as of the date the nominee is
elected to fill a Board vacancy. The Bylaws also specify that directors may continue to serve until the end of the year
in which they reach their seventy-fifth birthday.

Nominees

The terms of Susan D. Aaron, Charley E. Gillispie, Larry N. Middleton and Robert E. Swinehart will end at the
Annual Meeting. As previously announced, current Board member Charley E. Gillispie will retire at the end of his
current term due to his pending out-of-state move away from Horizon’s market area. Mr. Gillispie’s decision not to
stand for reelection is not a result of any disagreement with us on any matter relating to our operations, policies, or
practices. In connection with the expiration of Mr. Gillispie’s current term at the Annual Meeting, the Board nominated
Craig M. Dwight to stand for election for the Class of 2019 at the Annual Meeting to fill the vacancy being created by
Mr. Gillispie’s retirement. Mr. Dwight will resign as a Class of 2017 director at the Annual Meeting, contingent upon
his election as a Class of 2019 director at the Annual Meeting. Mr. Dwight’s decision to stand for election this year
(and resign as a Class of 2017 director) is solely to facilitate his election as a Class of 2019 director at the Annual
Meeting to fill the vacancy being created by Mr. Gillispie. Effective upon the conclusion of the Annual Meeting and
contingent upon Mr. Dwight’s election as a Class of 2019 director at such meeting, a vacant directorship will be
created in the Class of 2017. The Board will likely appoint a director to fill the Class of 2017 director vacancy once a
qualified director is identified.

In addition to Mr. Dwight, the Board of Directors has nominated each of the other three current directors whose terms
are expiring to serve additional three-year terms as members of the Class of 2019. Information on the nominees and
the other members of the Board of Directors is provided below.

The Board of Directors unanimously recommends that the shareholders
vote “FOR” the election of the four nominees

(Item 1 on the Proxy Card)

5
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Members of the Board of Directors

The following table presents biographical information on all of the directors, including the four nominees, and
information regarding the director’s experiences, qualifications, attributes or skills that have caused the Nominating
Committee and the Board to determine that the director should continue to serve on Horizon’s Board. All of the
directors of Horizon also serve as directors of Horizon Bank.

AgeBusiness Experience and Service as a Director

Name
Class of
2019

Susan D.
Aaron

Craig M.
Dwight

Larry N.
Middleton

61

59

63

Ms. Aaron is the Chairman of Vision Financial Services, Inc., LaPorte, Indiana, an accounts
receivable management business in which she has more than thirty years’ experience. She has served
on Horizon’s Board of Directors since 1995 and on the Board of Directors of Horizon Bank since
1993. M. Aaron has a degree in finance and an M.B.A. If Ms. Aaron were serving on the Audit
Committee, she would qualify as an audit committee financial expert under SEC rules.

Ms. Aaron possesses particular knowledge and experience in accounts receivable management,
collection services and their related rules and regulations, finance, accounting, management and local
market knowledge as it relates to the small business community and not-for-profit organizations. Ms.
Aaron’s extensive experience provides significant insight and expertise to Horizon’s Board,
particularly as they apply to commercial lending, accounts receivable management and knowledge of
the local community.

Since July 1, 2013, Mr. Dwight has held the position of Chairman and Chief Executive Officer of
Horizon. He has served as the Chief Executive Officer of Horizon and Horizon Bank since July 1,
2001, and as the President and Chief Administrative Officer of Horizon and as the Chairman and
Chief Executive Officer of Horizon Bank since December 1998. He has served on Horizon’s Board of
Directors and the Board of Directors of Horizon Bank since 1998. He has thirty-five years of banking
experience, including experience as a senior commercial loan officer, branch manager, human
resources director, senior credit officer and chief executive officer. He has a business degree with a
concentration in accounting.

Mr. Dwight has extensive knowledge and experience in banking, credit underwriting, balance sheet
management, liquidity management, finance, accounting and banking rules and regulations. In
addition, Mr. Dwight has considerable knowledge of the local business, municipal and not-for-profit
communities. Mr. Dwight has served in leadership roles with a considerable number of local
not-for-profit organizations, including leading several fund raising campaigns. Mr. Dwight’s intimate
knowledge of Horizon’s business and his leadership during this recent economic recession and ability
to look for new opportunities for Horizon makes him a valuable member of Horizon’s Board of
Directors.

Mr. Middleton is a real estate broker and the President of Century 21 Middleton Co., Inc. in Michigan
City, Indiana, a company he has owned and led for the past thirty-eight years. He has a background in
marketing and sales. He has served on Horizon’s Board of Directors since 1995 and on the Board of
Directors of Horizon Bank since 1993.

Mr. Middleton possesses particular knowledge and experience in sales management, the local real
estate market and real estate rules and regulations that strengthen the Board’s collective qualifications,
skills and experiences as it



Edgar Filing: HORIZON BANCORP /IN/ - Form PRE 14A

10



Name

Robert E.
Swinehart

Class of
2018

Lawrence
E. Burnell
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AgeBusiness Experience and Service as a Director

relates to real estate. Given the current distressed real estate market, Mr. Middleton’s local knowledge
and insight is extremely valuable to Horizon. In addition, Mr. Middleton has attended outside director
continuing education.

Mr. Swinehart is the retired President and Chief Operating Officer of Emerson Power Transmission
Corp. His business responsibilities included long-range strategic planning, budgeting, financial
reporting, management of manufacturing operations and supply chain management, and he has held
leadership roles in an industry trade association and in a number of community organizations. He has
served on Horizon’s Board of Directors since 1998 and on the Board of Directors of Horizon Bank
since 1996. Mr. Swinehart has an M.B.A. and qualifies as an audit committee financial expert under
SEC rules.

Mr. Swinehart’s extensive knowledge and experience in manufacturing, supply chain management,
finance and accounting has provided considerable strength to Horizon’s Board of Directors. Mr.
Swinehart’s management experience in a large and complex organization has provided Horizon with
important professional contacts and insight into managing larger organizations. In addition, Mr.
Swinehart has attended outside director continuing education and has shared his educational
experience with the other board members.

Mr. Burnell is the Vice Chairman of White Lodging Services Corporation, a national hotel
management and development company, and has also served as the Chief Operating Officer and
Chief Financial Officer. He has over thirty-nine years of financial management experience. He has
served on Horizon’s Board of Directors since 2009 and on the Board of Directors of Horizon Bank
since September 2007. Mr. Burnell has a B.S. in accounting, has passed the CPA exam and has ten
years of experience serving with a national public accounting firm. If Mr. Burnell were serving on the
Audit Committee, he would qualify as an audit committee financial expert under SEC rules.

Mr. Burnell has extensive experience and knowledge in real estate development, trends in
commercial real estate values, management of a large and complex service organization, finance and
accounting. Mr. Burnell’s extensive commercial real estate background provides Horizon’s Loan
Committee with important insight into this industry, which is especially valuable during the current
economic climate. In addition, Mr. Burnell’s extensive accounting, management and service industry
experience provides an important perspective to Horizon’s Board of Directors.

11



Name

Peter L.
Pairitz

Spero W.
Valavanis

Maurice F.
Winkler, IIT
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AgeBusiness Experience and Service as a Director

60

Mr. Pairitz is a business developer who focuses on consulting with small business owners regarding
all aspects of business ownership, including financing alternatives, and he has management
responsibilities for several types of businesses. He is a CPA with public accounting firm experience
in auditing and managing audits of financial institutions. He has served on Horizon’s Board of
Directors since 2001 and on the Board of Directors of Horizon Bank since 2000. If Mr. Pairitz were
serving on the Audit Committee, he would quality as an audit committee financial expert under SEC
rules.

Mr. Pairitz has extensive knowledge and experience in finance, accounting, audit, manufacturing, real
estate development and of the local business community. Mr. Pairitz’ business experiences, local
knowledge and attention to detail are very important to Horizon’s Board of Directors. In addition, Mr.
Pairitz has continued his outside board education in the areas of credit and compensation trends and
has shared his knowledge and experience with the Loan and Compensation Committees of the Board.

Mr. Valavanis is an architect and has forty years’ experience in planning, design, business
management and marketing as a Principal of Design Organization, Inc., an architecture, engineering
and interior design firm which is a division of Shive-Hattery Inc. He has served on Horizon’s Board of
Directors since 2000 and on the Board of Directors of Horizon Bank since 1998.

Mr. Valavanis has extensive knowledge and experience in architecture, design, construction
management and of the local business, municipal and not-for-profit communities. Mr. Valavanis has
continued his director education with a focus on asset and liability management and on trust matters.
Mr. Valavanis’ professional background, local market knowledge and community involvement are
important contributions to Horizon’s Board of Directors.

Mr. Winkler is the former President and Chief Executive Officer and a director of Peoples Bancorp
and Peoples Federal Savings Bank of DeKalb County, the federally chartered stock savings bank
subsidiary of Peoples Bancorp. He was appointed to the Boards of Directors of Peoples Bancorp and
Peoples Federal Savings Bank of DeKalb County in June 1993. Mr. Winkler joined the banking
organization in 1979. From 1981 to 1985, he served as the bank’s Controller, and in December 1985
he became Vice President — Operations. Mr. Winkler assumed the duties of President and Chief
Executive Officer of both Peoples Bancorp and Peoples Federal Savings Bank of DeKalb County
effective October 1, 1996. He has served on both Horizon’s and Horizon Bank’s Board of Directors
since July 2015.

Mr. Winkler currently serves as a Director of the Federal Home Loan Bank of Indianapolis. He has
extensive knowledge and experience in the banking industry, and particular knowledge of the local
business and economic environments in the regions of Indiana and Michigan in which Peoples
Bancorp and Peoples Federal Savings Bank of DeKalb County formerly operated before being
acquired by Horizon and Horizon Bank in the July 2015 mergers. Mr. Winkler’s extensive
management and banking industry experience provides important insight and perspective to Horizon’s
Board of Directors.

12
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Name

Class of
2017

James B.
Dworkin

Daniel F.
Hopp

Steven W.
Reed
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AgeBusiness Experience and Service as Director

Mr. Dworkin is the Chancellor of Purdue University North Central. He has over thirty years of
experience in education and has a business school background and a Ph.D. in Industrial Relations. He
has served on Horizon’s Board of Directors since 2003 and on the Board of Directors of Horizon Bank
since 2002.

Mr. Dworkin has extensive knowledge and experience in academia, negotiations, business

7 administration, and management of a large organization. In addition, Mr. Dworkin has considerable

53

knowledge of local business and not-for-profit organizations. Mr. Dworkin regularly shares his local
and national insights with the Board and senior management. In addition, due to his extensive
knowledge of the local community, he provides considerable insight into current local events. Mr.
Dworkin’s community knowledge, ability to work with others and consensus building abilities are
valuable contributions to Horizon’s Board of Directors.

Mr. Hopp retired in June 2011 as Senior Vice President, Corporate Affairs, and General Counsel of
Whirlpool Corporation, a Fortune 500 company located within Horizon’s market area. He has a law
degree and has over twenty-five years’ experience working with a publicly traded corporation. He has
served on Horizon’s Board of Directors since 2005 and on the Board of Directors of Horizon Bank
since 2004. He has served as the Lead Director of Horizon’s Board of Directors since July 1, 2013.

Mr. Hopp has extensive knowledge and experience in manufacturing, management of a large and
complex organization, corporate law and the rules and regulations applicable to large publicly traded
companies. Mr. Hopp’s educational and professional background is rarely found on a community bank
board. In addition, Mr. Hopp is very active in the local not-for-profit community. At Horizon’s Board
meetings, Mr. Hopp regularly provides invaluable insights based on his professional and educational
experiences, and he has the ability to look at complex problems from a different perspective. Mr. Hopp
is a valuable member of Horizon’s Board of Directors.

Mr. Reed is a partner with the firm of BGBC Partners, LLP, an Indianapolis full service accounting
and business consulting firm. He was a Board member of Heartland Community Bank from 2006 until
July 2012. He has served on the Board of Directors of Horizon Bank since August 2012. He has a B.S.
in Business with a concentration in finance. Mr. Reed is a Certified Public Accountant and has been
practicing since 1985. Additionally, Mr. Reed holds the appellations “Accredited in Business Valuation
(ABV)” and “Certified in Financial Forensics (CFF).” These accreditations recognize special training,
testing, and qualification in business valuation and in forensic accounting through the American
Institute of Certified Public Accountants.

Mr. Reed possesses particular knowledge and experience in finance, accounting, tax, and business

valuation as it relates to closely held business. His experience will provide Horizon considerable
expertise and insight into these areas.
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Each of the nominees has agreed to serve for the term for which he has been nominated. It is intended that the proxies
solicited by the Board of Directors will be voted for the nominees named above. If any nominee is unable to stand for
election, the Board of Directors may designate a substitute nominee or adopt a resolution reducing the number of
members on the Board. If a substitute nominee is designated, Common Shares represented by proxy will be voted for
the substituted nominee.
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Corporate Governance
Director Independence
Annually Horizon’s Board of Directors considers the independence of each of the directors under the listing standards
of the NASDAQ Stock Market. In determining independence, the Board considers, among other things, current or
previous employment relationships as well as material transactions and relationships between Horizon or Horizon
Bank and the directors, members of their immediate family and entities in which the directors have a significant
interest. The purpose of this review is to determine whether any relationships or transactions exist or have occurred
that are inconsistent with a determination that the director is independent.
The Board of Directors has determined that ten of the twelve current members of the Board qualify as independent
directors under SEC rules and the NASDAQ Listing Standards. The independent directors on the Board are Susan D.
Aaron, Lawrence E. Burnell, James B. Dworkin, Charley E. Gillispie, Daniel F. Hopp, Larry N. Middleton, Peter L.
Pairitz, Steven W. Reed, Robert E. Swinehart and Spero W. Valavanis. Mr. Dwight, who serves as Horizon’s
Chairman and Chief Executive Officer, does not qualify as an independent director because of the positions he holds
with Horizon and Horizon Bank. Mr. Winkler, who is the former President and Chief Executive Officer and a director
of Peoples Bancorp and Peoples Federal Savings Bank of DeKalb County, the bank subsidiary of Peoples Bancorp,
does not qualify as an independent director because of the positions he held with Peoples Bancorp and its banking
subsidiary before those entities were merged into Horizon and its banking subsidiary in July 2015.
Members of the Audit, Compensation and Nominating Committee must meet all applicable independence tests of the
NASDAQ Stock Market and the SEC.
Board Leadership Structure
Horizon’s Board of Directors believes that each business is unique, and therefore, Board leadership structure should
vary depending upon each company’s circumstances and needs as they evolve over time. The positions of Chief
Executive Officer and Chairman of the Board currently are held by Craig M. Dwight.
On April 16, 2013, the Horizon Board of Directors amended Horizon’s Bylaws to provide that if the offices of
Chairman of the Board and Chief Executive Officer are held by the same person, then the independent members of the
Board are required to appoint one of the incumbent, independent directors to serve as the Lead Director. The selection
process, term, qualifications, authority and responsibilities and other provisions governing the role of the Lead
Director are set forth in the Charter of the Lead Independent Director, which the Board adopted on April 16, 2013.
Effective July 1, 2013, the Board appointed Daniel Hopp as the Lead Director. In accordance with Horizon’s Charter
of the Lead Independent Director, the Lead Director calls and presides at executive sessions of the independent
directors; coordinates the activities and communications among independent directors; presides at all meetings of the
Board at which the Chairman is not present or if circumstances arise in which the role of the Chairman is, or may be
perceived to be, in conflict; approves the meeting schedules for independent directors and sets and reviews the
agendas for executive sessions of the independent directors; and may attend committee meetings of any committee of
the Board of Directors. The Lead Director serves as the principal liaison between the independent directors and the
Chief Executive Officer and other members of senior management on matters of corporation policy, strategy,
executive management performance and other matters, such as by:

Consulting with the Chief Executive Officer regarding any concerns of the directors about Horizon or its
“performance, the Chief Executive Officer’s performance, and the performance of other executive management.
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Providing input to the Chairman and Chief Executive Officer and the Corporate Secretary on the preparation of
“agendas for Board and committee meetings.

Advising the Chairman on the quality, quantity, usefulness and timeliness of information provided to directors to
“support the work of the Board of Directors and committees.
In addition, at the direction of the full Board of Directors, the Lead Director may authorize the retention by Horizon of
outside advisors and consultants to report directly to the Board of Directors.
The positions of Chairman of the Board and Chief Executive Officer are held by the same person. The Board has
determined that it is in the best interests of Horizon to consolidate these positions due to Mr. Dwight’s unique
experiences and Horizon’s corporate governance practice of having an independent lead director when these two
positions are consolidated.
Mr. Dwight’s extensive banking background experience in the States of Indiana and Michigan; his demonstrated
ability to lead complex organizations; his proven leadership during varying economic cycles; his forward and strategic
thinking; his personal integrity; his demonstrated ability to hold the interests of the company above his own personal
interests; his ability to recruit and retain an outstanding executive leadership team with similar values and beliefs; and
his willingness to seek and receive outside counsel provides him with the unique ability to hold both offices of
Chairman and Chief Executive Officer.
All of the directors on the Board, other than Mr. Dwight and Mr. Winkler, qualify as independent under the NASDAQ
rules. The key standing committees — the Audit Committee, the Compensation Committee and the Nominating
Committee — are comprised entirely of independent directors and provide independent oversight of management. In
addition, the Board’s key standing committees meet in executive session without the presence of Mr. Dwight or Mr.
Winkler, and the non-management directors of the Board meet in executive session without the presence of Mr.
Dwight. In addition, the Board will meet in executive session without either Mr. Dwight or Mr. Winkler at least twice
a year.

Communications with Directors

Shareholders may communicate directly with the Board of Directors or individual members of the Board of Directors
in writing by sending a letter to the Board at: Horizon Bancorp Board of Directors, 515 Franklin Square, Michigan
City, Indiana 46360. All communications directed to the Board of Directors will be transmitted to the Chairman of the
Board of Directors or other director identified in the communication without any editing or screening.

Shareholders also may communicate concerns, suggestions or questions to any member of the Board of Directors or
member of senior management by logging onto the www.ethicspoint.com website from any computer at any time or
by calling the toll-free hotline number, 866-294-4694. Ethics Point is a worldwide, confidential and anonymous web
and telephone reporting system that allows shareholders, customers, vendors and employees the ability to report
concerns, as well as pose questions and suggestions confidentially and anonymously. Ethics Point is fully compliant
with reporting requirements such as those mandated by the Sarbanes-Oxley Act, Section 301. All communications
received through Ethics Point, either by web or telephone, are transmitted directly to the Chairperson of the Board’s
Audit Committee and designated members of senior management, without editing or screening.

Code of Ethics

Horizon’s Code of Ethics for Executive Officers and Directors supplements the Horizon Bancorp and Horizon Bank,
N.A. Advisor Code of Conduct and Ethics applicable to all employees, including officers. Horizon’s Code of Ethics for
Executive Officers and Directors is available on Horizon’s website at www.horizonbank.com in the section headed
“About Us - Investor Relations — Corporate Information” under the caption “Corporate Governance.”

11

17



Edgar Filing: HORIZON BANCORP /IN/ - Form PRE 14A

Director Nomination Procedures

Horizon’s Bylaws provide that any of the following may nominate director candidates: the Board of Directors, a
nominating committee of the Board, any person appointed and authorized by the Board to make nominations, or any
shareholder entitled to vote for the election of directors who has complied with the notice procedures specified in the
Bylaws.

Horizon’s Bylaws provide that nominations by shareholders must be made in writing and must be received at Horizon’s
principal executive office not fewer than 120 days in advance of the date the proxy statement was released to
shareholders in connection with the previous year’s Annual Meeting. Shareholder nominations must include the
detailed information about the nominee required by the Bylaws and also must comply with the other requirements set
forth in the Bylaws. The Nominating Committee does not have a separate policy for considering director candidates
recommended by shareholders because the director nomination procedures are set forth in Horizon’s Bylaws.
Horizon’s Bylaws provide that the chair of the Annual Meeting may, in his or her discretion, disregard nominations
that are not made in accordance with the Bylaws and may instruct the tellers of election to disregard all votes cast for
any such nominee. A complete copy of the applicable provisions of Horizon’s Bylaws is available to shareholders
without charge upon request to the Secretary.

Meetings of the Board of Directors and Committees

Horizon’s Board of Directors held 15 meetings during 2015, and each director attended 75% or more of the total
number of meetings of the Board and the committees upon which he or she served. Horizon and its subsidiaries have
joint standing committees. These committees include the Audit Committee, the Compensation Committee and the
Nominating Committee. Executive sessions of the independent directors are held at least four times a year.

Although Horizon does not have a policy regarding the attendance of directors at the Annual Meeting of shareholders,
Horizon encourages directors to attend the Annual Meeting. Eleven of the then-current eleven members of the Board
of Directors attended the 2015 Annual Meeting.

Nominating Committee

The members of the Nominating Committee are appointed by the Board of Directors in May of each year. The
members of the Nominating Committee for 2015/2016 are Mr. Hopp, who serves as Chairperson, Mr. Pairitz and Mr.
Swinehart. In addition, Ms. Aaron serves as an alternate member of the Nominating Committee to provide additional
expertise and support as needed. All of the members of the Nominating Committee qualify as independent directors
under the rules applicable to NASDAQ-listed companies. The Nominating Committee met three times during 2015.
The responsibilities of the Nominating Committee of the Board of Directors include selecting the individuals to be
nominated for membership on the Board of Directors and overseeing the annual self-evaluations by the Board and its
committees.

The Nominating Committee selects a slate of nominees and then recommends those nominees to the Board of
Directors. The entire Board of Directors determines who the nominees will be. The Nominating Committee and the
Board select nominees who meet the qualifications set forth in Horizon’s Bylaws and the applicable independence
requirements under the SEC and NASDAQ rules. The Nominating Committee Charter is posted on Horizon’s website
at www.horizonbank.com in the section headed “About Us - Investor Relations — Corporate Information” under the
caption “Corporate Governance.”

Audit Committee

Audit Committee members serve one-year terms and are appointed at the Annual Meeting of directors in May of each
year. The Audit Committee members for 2015/2016 are Mr. Gillispie, who serves as Chairperson, Mr. Dworkin, Mr.
Middleton and Mr. Swinehart. The Audit Committee met four
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times in 2015. The purpose of the Audit Committee is to assist the Boards of Directors of Horizon and Horizon Bank
in fulfilling their statutory and fiduciary responsibilities with respect to examinations of Horizon, Horizon Bank, and
their affiliates and the monitoring of accounting, auditing and financial reporting practices. The Audit Committee
reviews the internal audit procedures of Horizon and Horizon Bank and recommends to the Boards of Directors the
engagement of outside and internal auditing firms.

Horizon’s Board of Directors has determined that directors Charley E. Gillispie and Robert E. Swinehart qualify as
“audit committee financial experts” as defined by the SEC rules. Mr. Gillispie has a Bachelor of Business
Administration degree and an M.B.A. in accounting, and is a registered certified public accountant and has seventeen
years of public accounting experience. Mr. Swinehart has an M.B.A. and his experience includes serving with
companies in the positions of controller, president and chief operating officer and having responsibility for financial
reporting and analysis.

All of the members of the Audit Committee, including Mr. Gillispie, qualify as independent directors as defined by
the SEC rules and NASDAQ listing standards.

The Board of Directors adopted a written charter for the Audit Committee in 2001. The charter was most recently
revised in November 2015, and is posted on Horizon’s website at www.horizonbank.com in the section headed “About
Us - Investor Relations — Corporate Information” under the caption “Corporate Governance.”

Compensation Committee

Compensation Committee members serve one-year terms and are appointed at the Annual Meeting of directors in May
of each year. The members of the Compensation Committee for 2015/2016 are Mr. Hopp, who serves as Chairperson,
and Ms. Aaron, Mr. Pairitz and Mr. Swinehart. All of the members of the Compensation Committee qualify as
independent directors under the NASDAQ rules. The Compensation Committee met eight times in 2015. The
Committee reviews salary and employee benefit issues relating to employees and directors of Horizon, Horizon Bank,
and their affiliates. The Compensation Committee has adopted a charter, which was amended on September 16, 2014,
and which is posted on Horizon’s website at www.horizonbank.com in the section headed “About Us - Investor
Relations — Corporate Information” under the caption “Corporate Governance.”

Compensation Committee Interlocks and Insider Participation

All of the members of the Compensation Committee are independent and no member of the Compensation Committee
has served as an officer or employee of Horizon, Horizon Bank, or any of Horizon’s other subsidiaries. None of the
members of the Compensation Committee serves as an executive officer of another entity at which one of Horizon’s
executive officers serves as a member of the Board of Directors. No member of the Compensation Committee has had
any relationship with Horizon requiring disclosure under Item 404 of SEC Regulation S-K, which requires the
disclosure of certain related person transactions.

Compensation Consultants

The Compensation Committee has the authority under its charter to retain outside consultants to provide assistance. At
least every two years, the Compensation Committee engages a compensation consultant to conduct a review of
executive and director compensation. A primary function of the consultant is to provide market data to the Committee
concerning compensation of comparable companies in order to assist the Committee in determining whether Horizon’s
compensation system in effect is a reasonable and appropriate means for achieving Horizon’s business objectives.

In accordance with the Compensation Committee’s authority, the Compensation Committee has engaged Frederic W.
Cook & Co., Inc. (“Cook & Co.”) on a number of occasions since 2002. In December 2015, Cook & Co. reported to the
Compensation Committee on the findings from its analysis of Horizon’s named executive officers’ and directors
compensation. In 2014, the Compensation
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Committee also engaged Cook & Co. to conduct a review of executive compensation, as it has done multiple times
since 2002. To evaluate the reasonableness of Horizon’s executive compensation, the Compensation Committee
annually obtains surveys from accounting firms and other sources and augments that data with the Cook & Co.
reviews, which are more extensive and include peer comparison of cash, short-term compensation and long-term
compensation. Cook & Co.’s reports over the last five years have provided the Compensation Committee with an
update
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