
 
Code of Ethics for First Merchants Corporation Financial Management 
 
This Code of Ethics for First Merchants Corporation Financial Management is adopted 
pursuant to Section 406 of the Sarbanes-Oxley Act of 2002 and Securities and 
Exchange Commission (“SEC”) Regulation S-K, Item 406, which states that issuers shall 
disclose whether they have adopted a code of ethics that applies to their principal 
executive officer, principal financial officer, principal accounting officer or controller, or 
persons performing similar functions.   Although part of the Code of Conduct of First 
Merchants Corporation (the “Company”), this Code of Ethics applies specifically and 
separately to the following officers of the Company: the Chief Executive Officer, the 
Chief Financial Officer, the Chief Banking Officer, the Chief Accounting Officer, the 
Corporate Controller, and the Corporate Treasurer (collectively, the “Senior Financial 
Officers”).   
 
The Senior Financial Officers shall always act with integrity and engage in honest and 
ethical conduct.  In addition to the policies set forth elsewhere in the Code of Conduct, 
the Senior Financial Officers have the following obligations: 
 
1. The Senior Financial Officers must never allow their personal interests to interfere 

with their objectivity in performing their responsibilities to the Company; and they 
must never use or attempt to use their position with the Company to obtain any 
improper personal financial or other benefit for themselves, for their family members, 
or for any other person.  They should determine in advance of taking any action 
whether such action poses a conflict of interest and whether such conflict would 
prevent them from complying with the above principles.  A “conflict of interest” occurs 
when a person’s personal interests improperly interferes with the interests of the 
Company.  Any actual or apparent conflict of interest involving a Senior Financial 
Officer shall be reported immediately to the Company’s Legal Counsel (which may 
be either in-house counsel or counsel to the Board of Directors), who shall promptly 
report the matter to the Chairman of the Audit Committee.  Legal Counsel and the 
Chairman of the Audit Committee shall ensure that appropriate actions are taken to 
provide for the ethical handling of any actual or apparent conflict of interest reported 
to them.   
 

2. The Senior Financial Officers shall strive to ensure that all reports and documents 
that the Company files with, or submits to, the SEC and in other public 
communications made by the Company contain full, fair, accurate, timely and 
understandable disclosures, in accordance with applicable disclosure standards, 
including standards of materiality, where appropriate.  Accordingly, they shall not 
knowingly misrepresent, or cause others to misrepresent, material facts about the 
Company to others, including, without limitation, the Company’s independent 
auditors and governmental regulators or other governmental officials.  Within their 
areas of responsibility, they shall properly review and critically analyze proposed 
disclosures for accuracy and completeness.  In addition, they shall promptly bring to 
the attention of the Company’s Legal Counsel any material information of which they 
become aware that affects the disclosures made by the Company in its public filings 
or other public communications.  Legal Counsel shall, in turn, promptly report the 
situation to the Chairman of the Audit Committee.   
 

3. It is the Company’s policy to comply with all applicable governmental laws, rules and 
regulations; and all Senior Financial Officers must adhere to this policy.  Activity 
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which would be criminally or civilly actionable shall also be deemed to be a violation 
of this policy.  For example, the anti-fraud provisions of the federal securities laws 
make it unlawful for a person to trade securities on the basis of material, non-public 
information.  Such illegal insider trading would also constitute a violation of this 
policy.  Anyone who is uncertain about the interpretation or applicability of a law, rule 
or regulation should consult with the Company’s Legal Counsel before taking action. 
 

4. A Senior Financial Officer who becomes aware of an existing or potential violation of 
this Code of Ethics shall promptly notify the Company’s Legal Counsel, who shall 
promptly inform the Chairman of the Audit Committee of the situation.  A Senior 
Financial Officer’s failure to report a violation of which he or she has knowledge is 
itself a violation of the Code.  The Company will take such disciplinary or preventive 
action as is appropriate under the circumstances to address any such existing or 
potential violation that is brought to its attention.  No adverse action shall be taken 
against anyone who, in good faith, reports a violation or potential violation of this 
Code of Ethics. 
 

5. Compliance with this Code of Ethics is a condition of employment, and any violations 
thereof may result in disciplinary action, up to and including discharge.   
 

In any circumstance where the Company’s Legal Counsel is involved in the matter giving 
rise to a violation or potential violation of this Code of Ethics, the required internal 
reporting or notification shall instead be made directly to the Chairman of the Audit 
Committee.  
 
The Audit Committee is responsible for applying this Code of Ethics to specific situations 
and has the authority to interpret this Code in any particular situation.  Anyone desiring 
an interpretation of a provision of the Code of Ethics may consult with the Company’s 
Legal Counsel and/or submit a written request for an interpretation to the Audit 
Committee, setting forth the relevant facts and circumstances.  The Audit Committee 
shall respond to any such written request as it deems appropriate.  In so doing, it may 
consult with the Company’s Legal Counsel and/or other outside legal counsel.   
  
The SEC requires public disclosure of any waiver from, or amendment to, a provision of 
this Code of Ethics.  The Company expects full compliance with this Code and, with rare 
exceptions, will not grant or permit waivers from its requirements.  Anyone requesting a 
waiver from a provision of the Code of Ethics shall submit the request to the Audit 
Committee, which shall, in consultation with the Company’s Legal Counsel and/or other 
outside legal counsel, determine whether the request should be granted. 
 
The Chairman of the Audit Committee shall inform the Board of Directors of any violation 
of this Code of Ethics that is reported to the Committee and of any waiver from the 
Code’s provisions that is approved by the Committee.    
       
 
 
   


