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Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934 (Amendment No.  )

Filed by the Registrant     x                                      
Filed by a Party other than the Registrant  o

Check the appropriate box:

o           Preliminary Proxy Statement

o           Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

x           Definitive Proxy Statement

o            Definitive Additional Materials

o            Soliciting Material under § 240.14a-12

Peoples Bancorp Inc.       

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

o            No fee required.

o            Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1)           Title of each class of securities to which transaction applies:

(2)           Aggregate number of securities to which transaction applies:
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(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how it was determined):

(4)           Proposed maximum aggregate value of transaction:

(5)           Total fee paid:
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o            Fee paid previously with preliminary materials.

oCheck box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously.  Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1)           Amount Previously Paid:

(2)           Form, Schedule or Registration Statement No.:

(3)           Filing Party:

(4)           Date Filed:
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Peoples Bancorp Inc. • 138 Putnam Street • P.O. Box 738
Marietta, OH  45750-0738

Telephone: (740) 374-6136
www.peoplesbancorp.com

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
PEOPLES BANCORP INC.

Marietta, Ohio
March 18, 2011

Dear Fellow Shareholders:

The Annual Meeting of Shareholders (the “Annual Meeting”) of Peoples Bancorp Inc. (“Peoples”) will be held at 10:00
a.m., Eastern Daylight Saving Time, on Thursday, April 28, 2011, in the Ball Room of the Holiday Inn, 701 Pike
Street in Marietta, Ohio (Interstate 77, Ohio exit 1), for the following purposes:

1.  To elect the following directors for terms of three years each:

Nominee                                                                 Term Will Expire In
Wilford D. Dimit                 (for re-election)                   2014
Brenda F. Jones, M.D.       (for re-election)                   2014
Theodore P. Sauber           (for re-election)                   2014

2.  To approve, in a non-binding advisory vote, the compensation of Peoples’ executive
officers as disclosed in the accompanying proxy statement for the Annual Meeting;

3.  To ratify the appointment of Ernst & Young LLP as Peoples’ independent registered public
accounting firm for the fiscal year ending December 31, 2011; and

4.  To transact any other business which properly comes before the Annual Meeting or any
adjournment thereof.  Peoples’ Board of Directors is not aware of any other business to
come before the Annual Meeting.

If you were a holder of record of common shares of Peoples at the close of business on February 25, 2011, you will be
entitled to vote in person or by proxy at the Annual Meeting.

You are cordially invited to attend the Annual Meeting.  Your vote is important, regardless of the number of common
shares you own.  Whether or not you plan to attend the Annual Meeting in person, please complete, sign, date and
return your proxy card in the enclosed envelope at your earliest convenience.

Peoples’ 2010 Annual Report to Shareholders, which includes the Annual Report on Form 10-K for the fiscal year
ended December 31, 2010, accompanies this notice and proxy statement.
                                        By Order of the Board of Directors,

                                        Rhonda L. Mears
                                            General Counsel and Corporate Secretary                                                           
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 To obtain directions to attend the
Annual Meeting and vote in
person,
please call Investor Relations at
740-374-6136.
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PEOPLES BANCORP INC.
138 Putnam Street

P.O. Box 738
Marietta, Ohio 45750-0738

(740) 374-6136
www.peoplesbancorp.com

PROXY STATEMENT FOR THE ANNUAL MEETING OF SHAREHOLDERS
To Be Held April 28, 2011

GENERAL INFORMATION

We are sending this proxy statement and the accompanying proxy card to you as a shareholder of Peoples Bancorp
Inc. (“Peoples”) because the Peoples’ Board of Directors is soliciting your proxy to vote at the Annual Meeting of
Shareholders, to be held on Thursday, April 28, 2011, at 10:00 a.m., Eastern Daylight Saving Time (the “Annual
Meeting”), or at any adjournment thereof.  The Annual Meeting will be held in the Ball Room of the Holiday Inn, 701
Pike Street in Marietta, Ohio (Interstate 77, Ohio exit 1).  This proxy statement summarizes the information that you
will need in order to vote.

Peoples has three wholly-owned subsidiaries: Peoples Bank, National Association (“Peoples Bank”), Peoples
Investment Company and PEBO Capital Trust I.  Peoples Bank also owns an insurance agency subsidiary, Peoples
Insurance Agency, LLC, and an asset management subsidiary, PBNA, L.L.C.   Peoples Investment Company also
owns a capital management subsidiary, Peoples Capital Corporation.  In 2003, Peoples established Peoples Bancorp
Foundation, Inc., as an independent charitable foundation to provide financial assistance and grants to local
organizations within Peoples’ market area.

Mailing

We mailed this proxy statement and the accompanying proxy card on or about March 18, 2011, to all shareholders
entitled to vote their common shares at the Annual Meeting.  The common shares are the only shares of Peoples’
capital stock entitled to vote at the Annual Meeting.  We also sent with this proxy statement, Peoples’ 2010 Annual
Report to Shareholders, which includes the Annual Report on Form 10-K for the fiscal year ended December 31, 2010
(the “2010 Annual Report”).  Additional copies of the 2010 Annual Report may be obtained, without charge, by sending
a written request to:  Rhonda L. Mears, Corporate Secretary, 138 Putnam Street, P.O. Box 738, Marietta, Ohio
45750-0738.  A copy of Peoples’ Annual Report on Form 10-K for the fiscal year ended December 31, 2010, can be
obtained through the “Company Information/SEC Filings Updated” section of the “Investor Relations” page of Peoples’
website at www.peoplesbancorp.com and is also on file with the Securities and Exchange Commission (the “SEC”) and
available on the SEC’s website at www.sec.gov.

SHAREHOLDER PROPOSALS
FOR 2012 ANNUAL MEETING

Proposals by shareholders intended to be presented at the 2012 Annual Meeting of Shareholders (the “2012 Annual
Meeting”) must be received by the Corporate Secretary of Peoples no later than November 18, 2011, to be eligible for
inclusion in Peoples’ proxy, notice of meeting, proxy statement and Notice of Internet Availability of Proxy Materials
relating to the 2012 Annual Meeting.  Peoples will not be required to include in its proxy, notice of meeting, proxy
statement or Notice of Internet Availability of Proxy Materials, a shareholder proposal that is received after that date

Edgar Filing: PEOPLES BANCORP INC - Form DEF 14A

10



or that otherwise fails to meet the requirements for shareholder proposals established by the applicable SEC rules.

The SEC has promulgated rules relating to the exercise of discretionary voting authority under proxies solicited by the
Board of Directors.  If a shareholder intends to present a proposal at the 2012 Annual Meeting without inclusion of
that proposal in Peoples’ proxy materials, and does not notify the Corporate Secretary of Peoples of the proposal by
February 1, 2012, or if Peoples meets other requirements of the applicable SEC rules, the proxies solicited by the
Board of Directors for use at the 2012 Annual Meeting will confer discretionary authority to vote on the proposal
should it then be raised at the 2012 Annual Meeting.

In each case, written notice must be given to Peoples’ Corporate Secretary, at the following address:  Peoples Bancorp
Inc., 138 Putnam Street, P.O. Box 738, Marietta, Ohio 45750-0738.

1
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Shareholders desiring to nominate candidates for election as directors at the 2012 Annual Meeting must follow the
procedures described in the section captioned “NOMINATING PROCEDURES.”

VOTING INFORMATION

Who can vote at the Annual Meeting?

Only holders of common shares of record at the close of business on February 25, 2011, are entitled to receive notice
of and to vote at the Annual Meeting.  At the close of business on February 25, 2011, there were 10,560,767 common
shares outstanding and entitled to vote.  The common shares are the only shares of Peoples’ capital stock entitled to
vote at the Annual Meeting.

Each common share entitles the holder thereof to one vote on each matter to be voted upon at the Annual
Meeting.  There is no cumulative voting with respect to the election of directors.

How do I vote?

Whether or not you plan to attend the Annual Meeting, we urge you to vote in advance by proxy.  To do so, you may
complete, sign and date the accompanying proxy card and return it in the envelope provided.

If you plan to attend the Annual Meeting and vote in person, we will give you a ballot when you arrive.  If your
common shares are held in the name of your broker, your financial institution or another record holder (i.e., held in
“street name”), you must bring an account statement or letter from that broker, financial institution or other holder of
record authorizing you to vote on behalf of such record holder.  The account statement or letter must show that you
were the direct or indirect beneficial owner of the common shares (i.e., you retained the right to make voting and/or
investment decisions with respect to the common shares) on February 25, 2011, the record date for voting at the
Annual Meeting.

How do I vote if my common shares are held in “street name”?

If you hold your common shares in “street name” with a broker, financial institution or other holder of record, you
should review the information provided to you by such record holder.  This information will set forth the procedures
you need to follow in instructing the record holder how to vote your “street name” common shares and how to revoke
previously given instructions.  If you hold your common shares in “street name,” you may be eligible to appoint your
proxy electronically via the Internet or telephonically and may incur costs associated with the electronic access or
telephone usage.

How do I vote if my common shares are held through the Peoples Bancorp Inc. Retirement Savings Plan?

If you participate in the Peoples Bancorp Inc. Retirement Savings Plan (the “Retirement Savings Plan”), you will be
entitled to instruct the trustee of the Retirement Savings Plan how to vote common shares that have been allocated to
your account.  If you are such a participant, you will receive a proxy card for common shares allocated to your
account in the Retirement Savings Plan.  If you do not provide voting instructions to the trustee of the Retirement
Savings Plan, the trustee will not vote the common shares allocated to your account.

How will my common shares be voted?
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Those common shares represented by a properly executed proxy card that is received prior to the Annual Meeting and
not subsequently revoked will be voted in accordance with your instructions by your “proxies” (the individuals named
on your proxy card).  If you submit a valid proxy card prior to the Annual Meeting, but do not complete the voting
instructions on the proxy card, except in the case of broker non-votes where applicable, your proxy will vote your
common shares as recommended by the Board of Directors, as follows:

•  “FOR” the election as Peoples directors of the nominees listed on pages 10 through 11 under “PROPOSAL NUMBER
1:  ELECTION OF DIRECTORS”;

•  “FOR” the approval, in a non-binding advisory vote, of the compensation of Peoples’ executive officers as disclosed in
this proxy statement; and

•   “FOR” the ratification of the appointment of  Ernst & Young LLP (“E&Y”) as Peoples’ independent registered public
accounting firm for the fiscal year ending December 31, 2011.

No appraisal or dissenters’ rights exist for any action proposed to be taken at the Annual Meeting. If any other matters
are properly presented for voting at the Annual Meeting, the individuals appointed as proxies on the accompanying
proxy card will vote on those matters, to the extent permitted by applicable law, in accordance with their best
judgment.

2
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How do I change or revoke my proxy?

Shareholders who submit proxies retain the right to revoke them at any time before they are exercised.  Unless
revoked, the common shares represented by such proxies will be voted at the Annual Meeting and any adjournment
thereof.  You may revoke your proxy at any time before it is actually exercised at the Annual Meeting by:

•  filing a written notice of revocation with the Corporate Secretary of Peoples at 138 Putnam Street, P.O. Box 738,
Marietta, Ohio 45750-0738, which must be received prior to the Annual Meeting;

•  executing and returning a later-dated proxy card, which must be received prior to the Annual Meeting; or

•  attending the Annual Meeting and giving notice of revocation in person.

Attendance at the Annual Meeting will not, by itself, revoke your proxy.
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