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21 S. E. Third Street 
Evansville, Indiana 47708 
812-464-9677 

March 17, 2006 

Dear Fellow Shareholder: 

On behalf of your Board of Directors, you are cordially invited to attend the Annual Meeting of Shareholders of Integra Bank 
Corporation.  The location for the Annual Meeting of Shareholders has changed.  We will hold the meeting on Wednesday, 
April 19, 2006 in the Worthington Room of Integra Bank N.A., 21 S. E. Third Street, Evansville, Indiana.  Details regarding the 
meeting and the business to be conducted are more fully described in the accompanying Notice of Annual Meeting of 
Shareholders and in the Proxy Statement. 

Your vote is important.  Whether or not you plan to attend the meeting, please vote your shares as soon as possible to ensure 
they are represented at the meeting.  Please complete, sign, date and return the enclosed proxy card.  If you hold shares of 
Integra Bank Corporation Common Stock directly in your name, you may also vote by telephone or through the Internet by 
following the instructions described on your proxy card. 

In the recent past, shareholders have been given a separate annual report to shareholders as well as our Annual Report on 
Form 10-K.  This year we have added additional information to the Form 10-K and are not distributing a separate report to 
shareholders.  I encourage you to receive future Integra Bank Corporation proxy statements, annual reports and related materials 
electronically and help us save costs in producing and distributing these materials.  If you wish to receive future shareholder 
materials electronically, please refer to the section entitled “Can I receive future Proxy Statements and Annual Reports 
electronically?” on page 2 of the Proxy Statement for instructions. 

We have provided space on the proxy card for comments.  We urge you to use it to let us know your feelings about the 
Company or to bring a particular matter to our attention.  If you hold your shares through an intermediary, please feel free to 
write to us directly. 

Thank you for your continued interest and support of Integra Bank Corporation. 

Sincerely, 

Michael T. Vea 
Chairman, President and Chief Executive Officer 
 
 
 
 
 
 
 
 

 



 

 
INTEGRA BANK CORPORATION 

21 S. E. Third Street 
EVANSVILLE, INDIANA 47708 

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

 Date: Wednesday, April 19, 2006 

 Time: 9:30 a.m. CDT  

 Place: Worthington Room 
  Integra Bank N.A. 
  21 S. E. Third Street 
  Evansville, Indiana 47708 

 Items of Business: 1. To elect four directors, each to serve a term expiring at the 2009 Annual Meeting of Shareholders. 

 2. To ratify the appointment of Crowe Chizek and Company LLC as the independent registered public 
accounting firm for 2006. 

3. To transact such other business that may properly be brought before the meeting. 

 Record Date: You may vote at the meeting if you were a shareholder of record at the close of business on  
February 21, 2006.  

 Voting by Proxy: If you cannot attend the annual meeting in person, you may vote your shares by telephone or over the 
Internet no later than 11:59 p.m. EDT on April 18, 2006 (as directed on the enclosed proxy card), or by 
completing, signing and promptly returning the enclosed proxy card by mail.  We encourage you to vote 
by telephone or Internet in order to reduce our mailing and handling expenses.  If you choose to submit 
your proxy by mail, we have enclosed an envelope, for which no postage is required if mailed in the 
United States. 

By Order of the Board of Directors, 

 
Martin M. Zorn 
Secretary 

March 17, 2006
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INTEGRA BANK CORPORATION 
EVANSVILLE, INDIANA 

PROXY STATEMENT 

GENERAL INFORMATION 

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of Integra Bank 
Corporation (the “Company”) of proxies to be voted at the Annual Meeting of Shareholders to be held on 
Wednesday, April 19, 2006 in accordance with the foregoing notice.  This Proxy Statement and the enclosed proxy 
card are first being mailed or given to shareholders on or about March 17, 2006. 

Questions and Answers About The Annual Meeting and Voting 

Who may vote at the meeting? 

Only shareholders of record at the close of business on February 21, 2006 will be eligible to vote at the meeting or 
any adjournment thereof. 

As of February 21, 2006, the Company had 17,481,948 shares of common stock outstanding.  On all matters 
including the election of directors, each shareholder will have one vote for each share held. 

What are my voting rights? 

Holders of our common stock are entitled to one vote per share.  Therefore, a total of 17,481,948 votes are entitled 
to be cast at the meeting.  There is no cumulative voting. 

How many shares must be present to hold the meeting? 

In accordance with our bylaws, a quorum will be present if the holders of a majority of the outstanding shares of 
common stock are present at the meeting, in person, or by proxy. 

What vote is required for the election of directors or for a proposal to be approved? 

Directors will be elected by a plurality of the votes cast by the shares entitled to vote at the meeting.  The ratification 
of the appointment of the independent registered public accounting firm requires that the number of votes cast in 
favor of the proposal be greater than the number opposing it. 

How are votes counted? 

All shares that have been properly voted, and not revoked, will be voted at the meeting in accordance with your 
instructions.  If you sign and return your proxy card, but do not specify how you wish your shares to be voted, your 
shares represented by that proxy will be voted as recommended by the Board of Directors:  “FOR” the four 
nominees for terms ending in 2009 and “FOR” ratification of the appointment of Crowe Chizek and Company LLC 
as our independent registered public accounting firm for 2006. 

A proxy may indicate that all or a portion of the shares represented by such proxy are not being voted with respect to 
a specific proposal.  This could occur, for example, when a broker is not permitted to vote shares held in street name 
on certain proposals in the absence of instructions from the beneficial owner.  Shares that are not voted with respect 
to a specific proposal will be considered as not present and entitled to vote on such proposal, even though such 
shares will be considered present for purposes of determining a quorum and voting on other proposals.  Abstentions 
on a specific proposal will be considered as present, but not as voting in favor of such proposal.  The non-voting of 
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shares or abstentions will not affect the outcome of either of the matters which are scheduled to be considered at the 
meeting. 

Can I vote my shares in person at the meeting? 

If you are a shareholder of record, you may vote your shares in person at the meeting by completing a ballot at the 
meeting.  Even if you currently plan to attend the meeting, we recommend that you also submit your proxy as 
described above so that your vote will be counted if you later decide not to attend the meeting. 

If you want to vote shares that you hold in street name at the meeting, you must request a legal proxy from your 
broker, bank or other nominee that holds your shares. 

How does the Board recommend that I vote? 

The Board of Directors recommends a vote: 

• “FOR” each of the nominees of the Board; and 
• “FOR” the ratification of the appointment of Crowe Chizek and Company LLC as our independent registered 

public accounting firm for 2006. 
 

What if I do not specify how I want my shares voted? 

The shares will be voted in accordance with the direction of the shareholder as specified on the proxy.  In the 
absence of instructions, the proxy will be voted: 

• “FOR” the election of the four nominees of the Board; and 
• “FOR” the ratification of the appointment of the independent registered public accounting firm. 

Can I change my vote after submitting my proxy? 

Any shareholder executing a proxy has the right to revoke it by the execution of a subsequently dated proxy, by 
written notice delivered to the Secretary of the Company prior to the exercise of the proxy or by voting in person at 
the meeting.  

How are voting results released? 

The preliminary voting results will be announced at the meeting.  The final voting results will be tallied by our 
Transfer Agent and Inspector of Elections and published in the Company’s quarterly report on Form 10-Q for the 
fiscal quarter ended June 30, 2006. 

Who pays for the cost of proxy preparation and solicitation? 

The solicitation of proxies on the enclosed form is made on behalf of the Board of Directors of the Company.  All 
costs associated with the solicitation will be borne by the Company.  Employees of the Company or its subsidiaries, 
without additional compensation, may solicit proxies, either personally, by letter or by telephone. 

Can I receive future Proxy Statements and Annual Reports electronically? 

Yes.  If you are a shareholder of record, you may request and consent to electronic delivery of future proxy 
statements, annual reports and other shareholder communications by marking the “Electronic Access” box on your 
proxy card or by contacting our Transfer Agent, Integra Bank Wealth Management Division, by calling 
(812) 464-9668 or toll-free at (877) 642-9664 or by writing:  Integra Bank N.A., Wealth Management Division, 
21 S. E. Third Street, P.O. Box 868, Evansville, Indiana 47705-0868.  If your shares are held in street name, please 
contact your broker or other nominee and ask about the availability of electronic delivery. 



 

3 

Security Ownership of Management and Principal Owners 

The following table sets forth as of February 1, 2006, the number of shares of common stock of the Company 
beneficially owned by the directors and nominees, the Named Executive Officers listed in “Compensation of 
Executive Officers”, and all directors and executive officers as a group.  There is no person or group of persons 
known to management who beneficially owned more than 5% of the outstanding common stock of the Company. 

Name of Beneficial Owner 

Amount and Nature of 
Common Stock 

Beneficial Ownership (1) Percent of Class 

Sandra Clark Berry 529,192  (2) 3.0% 
Archie M. Brown 98,648  (3) * 
Michael B. Carroll 16,370  (4) * 
H. Ray Hoops 6,911  (5) * 
George D. Martin  152,555  (6) * 
Thomas W. Miller 114,763   * 
Richard M. Stivers 9,649  (7) * 
Sheila A. Stoke (8)    4,524  (8) * 
Robert W. Swan 6,048  (9) * 
Robert D. Vance 763,036  (10) 4.4% 
Michael T. Vea 414,130  (11) 2.4% 
William E. Vieth 57,431  (12) * 
Daniel T. Wolfe 48,626 * 
Martin M. Zorn 94,775  (13) * 
   
All directors and executive 
  officers as a group (13 persons) 

2,312,134  (14) 13.1% 

   
  * Represents less than one percent of the shares of Common Stock outstanding as of February 1, 2006. 

(1) The nature of beneficial ownership, unless otherwise noted, represents sole voting and investment power. 

(2) Includes 66,809 shares with sole voting and investment power; 199 shares with shared voting and investment 
power; and 462,184 shares with shared voting and investment power as attorney-in-fact for mother. 

(3) Includes 6,219 shares with sole voting and investment power; 4,902 shares acquired under the 401(k) Plan as 
of December 31, 2005; and 87,527 shares that Mr. Brown may acquire under stock options currently 
exercisable.  

(4) Includes 2,370 shares with sole voting and investment power; and 14,000 shares that Mr. Carroll may acquire 
under stock options currently exercisable.   

(5) Includes 983 shares with sole voting and investment power and 5,928 shares with sole voting and investment 
power by spouse. 

(6) Includes 135,455 shares with sole voting and investment power; 15,000 shares with sole voting and investment 
power by spouse; and 2,100 shares indirectly owned through Dawson-Martin Partnership of which Mr. Martin 
is a partner. 

(7) Includes 1,226 shares with sole voting and investment power and 8,423 shares with shared voting and 
investment power with spouse. 

(8) Ms. Stoke terminated her employment with the Company on December 9, 2005.  Includes 190 shares with sole 
voting and investment power; and 4,334 shares that Ms. Stoke may acquire under stock options currently 
exercisable.  1,333 shares of unvested restricted stock were forfeited on December 9, 2005. 

(9) Includes 1,248 shares with sole voting and investment power; and 4,800 shares with shared voting and 
investment power with spouse. 
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(10) Includes 721,658 shares with sole voting and investment power; 31,928 shares with sole voting and investment 
power by spouse; and 9,450 shares that Mr. Vance may acquire under stock options currently exercisable. 

(11) Includes 28,684 shares with sole voting and investment power; 2,600 shares with shared voting and investment 
power with spouse; and 382,846 shares that Mr. Vea may acquire under stock options currently exercisable.  

(12) Includes 1,287 shares with sole voting and investment power and 12,000 shares that Mr. Vieth may acquire 
under stock options currently exercisable.  Also includes 44,144 shares with sole voting and investment power 
by spouse as trustee.  Mr. Vieth disclaims beneficial ownership of such shares. 

(13) Includes 6,710 shares with sole voting and investment power; 10,023 shares with shared voting and investment 
power with spouse; 989 shares acquired under the 401(k) Plan as of December 31, 2005; and 77,053 shares 
that Mr. Zorn may acquire under stock options currently exercisable. 

(14) Includes 587,210 shares that may be acquired under stock options currently exercisable.   

 

Section 16(a) Beneficial Ownership Reporting Compliance 

Section 16(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), requires certain of the 
Company’s officers and directors, and persons who own more than 10% of a registered class of the Company’s 
equity securities, to file reports of ownership and changes in ownership with the Securities and Exchange 
Commission.  Based solely on review of the copies of such forms furnished to the Company, or written 
representations that no Forms 5 were required, the Company believes that all filing requirements under Section 16(a) 
of the Exchange Act by those required to file have been complied with, except that George D. Martin, Director filed 
a late Form 4 reporting a sale of stock.  

Incorporation By Reference 

To the extent this Proxy Statement has or will be specifically incorporated by reference into any filing by the 
Company under the Securities Act of 1933, as amended, or the Exchange Act, the sections of this Proxy Statement 
entitled “Report of the Compensation Committee on Executive Compensation”, “Report of the Audit Committee”, 
and “Comparative Stock Performance” shall not be deemed to be so incorporated unless specifically otherwise 
provided in any such filing. 

Other Matters 

The Board of Directors of the Company is not aware of any other matters that may come before the meeting.  
However, the enclosed Proxy will confer discretionary authority with respect to matters which are not known to the 
Board of Directors at the time of printing hereof and which may properly come before the meeting.  A copy of the 
Company’s 2005 annual report on Form 10-K (without exhibits) has been sent to shareholders.  Exhibits to 
the 10-K will be made available upon request, except that the Company reserves the right to charge a 
reasonable administrative fee for copying and mailing costs.  Address all requests, in writing, for this 
document to Secretary, Integra Bank Corporation, 21 S. E. Third Street, P. O. Box 868, Evansville, Indiana 
47705-0868.  The annual report on Form 10-K can also be accessed through the Company’s web site, 
http://www.integrabank.com. 
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BOARD OF DIRECTORS 

General 

The business of the Company is managed under the direction of the Board of Directors.  It has responsibility for 
establishing broad corporate policies and for the overall performance of the Company.  The Board meets on a 
regularly scheduled basis during the year to review significant developments affecting the Company and to act on 
those matters that require Board approval.  It also holds special meetings when an important matter or required 
Board action arises between scheduled meetings.  Members of senior management regularly attend Board meetings 
to report on and discuss their areas of responsibility. 

The Board of Directors currently consists of ten members.  The same persons that serve as directors of the Company 
also serve as the directors of the Company’s principal subsidiary, Integra Bank N.A. (the “Bank”).  The Board is 
classified into three classes serving staggered three-year terms.  Directors who reach retirement age during their term 
in office must retire from the Board at the first annual meeting of shareholders after they reach the age of 70.  

During 2005, the Board of Directors held ten meetings.  Directors are expected to attend Board meetings and 
meetings of the committees on which they serve, and to spend the time needed and meet as frequently as necessary 
to properly discharge their responsibilities.  Each of the incumbent directors attended at least 89% of the aggregate 
number of meetings of the Board and committees on which he or she served.  Directors are also expected to attend 
the annual meeting of shareholders.  All directors attended the 2005 annual meeting of shareholders.  

Corporate Governance Matters 

The Company is committed to monitoring the effectiveness of policy and decision-making both at the Board and 
management level, with a view to enhancing shareholder value over the long term.  The Board has established 
governance policies and structures intended to assist in meeting this commitment and comply with the requirements 
of the Securities and Exchange Commission and Nasdaq stock market.  The Board has also adopted Corporate 
Governance Principles.  The Nominating and Governance Committee periodically reviews and makes 
recommendations for modification of the Corporate Governance Principles to meet applicable legal requirements 
and “best practices” that continue to develop in the area of corporate governance.  The current version of our 
Corporate Governance Principles may be viewed online on the Company’s web site at http://www.integrabank.com 
under “Corporate Governance” in the Investor Relations section. 

The Board of Directors holds a retreat annually.  During the retreat in 2005, the directors focused on strategic issues 
and corporate governance matters.  To assist directors in performing their responsibilities, directors also attend 
seminars.  During 2005, two non-employee directors attended seminars in specialized areas, such as audit-related 
matters, compensation philosophies and corporate governance.  The information obtained during these seminars was 
shared with the other Board members.  Members of the Board maintain memberships with nationally recognized 
organizations for corporate and bank directors.   

The Corporate Governance Principles provide that non-employee directors intend to meet in executive session 
before or after every scheduled meeting of the Board, but at a minimum will meet at least twice per year in 
executive session.  During 2005, the non-employee directors met nine times in executive sessions.  The purposes of 
the executive sessions are to develop a consensus on key issues and facilitate a free discussion and evaluation of 
proposals from management.  The Corporate Governance Principles provide that the non-employee directors may 
designate one of them to serve as a Presiding Independent Director.  The responsibilities of the Presiding 
Independent Director include (1) chairing the executive sessions; (2) serving as the principal liaison between the 
non-employee directors and senior management; and (3) working with the Chairman of the Board to finalize 
information flow to the directors, the content of meeting agendas and proposed meeting schedules.  Robert D. Vance 
has served as Presiding Independent Director since October 2003 and was re-elected to serve a one-year term 
beginning April 19, 2006. 

As required by the Corporate Governance Principles, the Board has determined that a substantial majority of the 
directors meet the definition of “independent” in the listing standards of the Nasdaq stock market.  Based on the 

http://www.integrabank.com
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information furnished by the directors, the Board has determined that all of the current directors, with the exception 
of Mr. Vea (who is a full-time employee of the Company), currently meet these standards.  All members of the 
Board’s Audit Committee, Compensation Committee and Nominating and Governance Committee are independent 
directors.   

The Corporate Governance Principles provide that directors and executive officers are expected to own specified 
amounts of the Company’s common stock.  Directors are expected to own shares with an aggregate value equal to 
$100,000 within five years of being elected a director.  Executive officers are expected to own shares with an 
aggregate value equal to a specified multiple of base salary, depending upon the management level, to be achieved 
by the later of the end of 2007 or five years from the date of initial employment.  The Board of Directors has 
approved a Code of Business Conduct and Ethics that applies to all directors and employees of the Company and the 
Bank.  A copy of this code may be viewed online on the Company's web site at http://www.integrabank.com under 
"Corporate Governance" in the Investor Relations section. 

The Board has implemented a process by which shareholders may send communications to the Board’s attention.  
Any shareholder desiring to communicate with the Board or any director should send their communication to Integra 
Bank Corporation, Board of Directors, c/o Secretary, P.O. Box 868, Evansville, Indiana 47705-0868.  The Board has 
instructed the Secretary to promptly forward all such communications to the addressees. 

Committees 

The Board of Directors of the Company has five principal standing committees - Audit, Compensation, Nominating 
and Governance, Credit and Risk Management, and ALCO and Finance.  These are joint committees with the Board 
of Directors of the Bank.  A sixth committee, the Wealth Management Committee, is a committee of the Bank 
Board of Directors only.  The table below provides the current membership and meeting information for each of the 
committees of the Board of Directors of the Company and the Bank. 

Name Audit Compensation 
Nominating and 

Governance 
Credit and Risk 

Management 
ALCO and 

Finance 
Wealth 

Management  

Sandra Clark Berry    X  Chair 
H. Ray Hoops X X Chair    

George D. Martin   X Chair   
Thomas W. Miller  X  X   
Richard M. Stivers  Chair X  X  
Robert W. Swan (1) Chair  X    
Robert D. Vance (2)   X  Chair  
Michael T. Vea      X 
William E. Vieth    X X X 
Daniel T. Wolfe X   X   
       
Meetings held in 
fiscal 2005 13 9 6 9 8 
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(1)   Audit Committee financial expert 
(2)  Presiding Independent Director 
 

The following is a summary of the responsibilities of each of the Company’s committees.   

Audit Committee 

The Audit Committee acts under a written charter which may be viewed online on the Company’s web site at 
http://www.integrabank.com under “Corporate Governance” in the Investor Relations section.  A copy of the charter 
is attached as Exhibit A to this Proxy Statement.  The principal functions of the Audit Committee, which consists 
solely of independent directors as defined in the Nasdaq listing rules, are to assist the Board of Directors in 

http://www.integrabank.com
http://www.integrabank.com


 

7 

monitoring (1) the accounting and financial reporting processes of the Company and the audits of the financial 
statements of the Company; (2) the independent auditor’s qualifications and independence; (3) the performance of 
the Company’s internal audit function; (4) the performance of the independent auditor; and (5) the Company’s 
compliance with legal and regulatory requirements.  The Board of Directors has designated Mr. Swan as an “audit 
committee financial expert.”  The Report of the Audit Committee appears on page 18 of this Proxy Statement. 

Compensation Committee 

The Compensation Committee acts under a written charter, which may be viewed online on the Company’s web site 
at http://www.integrabank.com under “Corporate Governance” in the Investor Relations section.  The principal 
functions of the Compensation Committee, which consists solely of “independent” directors as defined in the 
Nasdaq listing rules, are to (1) determine and approve the compensation payable to the Chief Executive Officer, 
Chief Financial Officer, Executive Vice President – Chief Risk Officer, and the Executive Vice President – 
Commercial and Consumer Banking (collectively, the “Principal Officers”); (2) consider the Chief Executive 
Officer’s performance evaluation from the Nominating and Governance Committee in determining the Chief 
Executive Officer’s annual base salary; (3) evaluate the relationship between the performance of the Company, the 
performance of the Principal Officers, and the Company’s compensation policies in determining the Principal 
Officers’ compensation; (4) issue reports in accordance with SEC rules regarding compensation policies; and 
(5) approve and administer stock-based, profit-sharing and executive incentive compensation plans.  The Report of 
the Compensation Committee on Executive Compensation appears on page 10 of this Proxy Statement. 

Nominating and Governance Committee 

The Nominating and Governance Committee acts under a written charter, which may be viewed online on the 
Company’s web site at http://www.integrabank.com under “Corporate Governance” in the Investor Relations 
section.  The principal functions of the Nominating and Governance Committee, which consists solely of 
“independent” directors as defined in the Nasdaq listing rules are to (1) assist the Boards by identifying individuals 
qualified to become Board members and to recommend to the Boards the director nominees for election or 
appointment; (2) review and recommend changes to the Corporate Governance Principles; (3) evaluate the 
performance of the Chief Executive Officer and share the results of its evaluation with the Compensation Committee 
and the Boards; (4) lead the Boards in their annual self-evaluation and performance; (5) recommend members and 
chairs for each standing committee; (6) determine and evaluate succession plans for the Chief Executive Officer; 
and (7) oversee compliance with key regulatory issues. 

The Nominating and Governance Committee, with the active assistance of the Chairman of the Board, is responsible 
for screening and recommending possible nominees for director.  The Nominating and Governance Committee has 
not established minimum qualifications for director nominees; however, the criteria for evaluating all candidates, 
which are reviewed annually, include such factors as areas of expertise, ownership in the Company, community 
service, other board experiences and geographic, occupational, gender, race and age diversity.  The Nominating and 
Governance Committee has not paid any third party a fee to assist in the process of identifying or evaluating 
candidates.  The Nominating and Governance Committee will consider candidates recommended by shareholders.  
A shareholder who wishes to recommend a director candidate for consideration by the Nominating and Governance 
Committee should send such recommendation addressed to:  Secretary, Integra Bank Corporation, P.O. Box 868, 
Evansville, Indiana 47705-0868, who will forward it to the committee.  Any such recommendation should include a 
description of the candidate’s qualifications for board service, the candidate’s written consent to be considered for 
nomination and to serve if nominated and elected, and addresses and telephone numbers for contacting the 
shareholder and the candidate for more information.  A shareholder who wishes to nominate an individual as a 
director candidate at the annual meeting of shareholders, rather than recommend the individual to the Nominating 
and Governance Committee as a nominee, must comply with the advance notice and eligibility requirements 
contained in Articles II, Section 9 of the Company’s Bylaws, a copy of which is available on request addressed to:  
Secretary, Integra Bank Corporation, P.O. Box 868, Evansville, Indiana 47705-0868.  The Company has not 
received director candidates put forward by a shareholder or group of shareholders who beneficially own more than 
5% of the Company’s common stock.  

http://www.integrabank.com
http://www.integrabank.com
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Credit and Risk Management Committee 

The principal functions of the Credit and Risk Management Committee are to (1) review and approve all policies 
with regard to loans and risk management; (2) make amendments to such policies; and (3) exercise all other powers 
of the Boards of Directors that may lawfully be delegated to it regarding loans and risk management. 

ALCO and Finance Committee 

The principal functions of the ALCO and Finance Committee are to assist the Boards of Directors in fulfilling their 
oversight responsibilities with regard to (1) asset and liability management; (2) capital and dividend planning; 
(3) liquidity adequacy; (4) budgeting and forecasting; and (5) contingency planning with respect to the foregoing. 

Wealth Management Committee 

The principal functions of the Wealth Management Committee are to assist the Bank Board of Directors in fulfilling 
its oversight responsibilities of managing and supervising the fiduciary activities, non-deposit product activities, and 
the insurance activities of Integra Bank N.A. 
 

Nominees and Continuing Directors 

Nominees for Terms Ending in 2009 

SANDRA CLARK BERRY:  Age 45, director since 2002.  Ms. Berry is a Private Investor.  She previously served 
as a Registered Nurse with Trover Foundation, a position she held from April 2001 until March 2004.  Ms. Berry 
was the Executive Vice President, West Kentucky Bank from January 1999 until January 2001, and Cashier of West 
Kentucky Bank from January 1997 until December 1998.  She served as Director of Webster Bancorp from January 
1999 until January 2001, and as Secretary of Webster Bancorp from January 1997 until January 2001. 

THOMAS W. MILLER:  Age 57, director since 2002.  Since 1999, Mr. Miller has served as President and 
Attorney, Miller, Griffin & Marks, P.S.C., a law firm.  He joined the firm in 1974. 

RICHARD M. STIVERS:  Age 56, director since 2002.  Mr. Stivers is Senior Vice President and Chief Financial 
Officer, Deaconess Health System, Inc., a health care organization.  He has held these positions since 1988. 

MICHAEL T. VEA:  Age 47, director since 1999.  Mr. Vea is Chairman of the Board, President and Chief 
Executive Officer of the Company and Integra Bank National Association.  He has served as Chairman of the Board 
and Chief Executive Officer of the Company since August 1999 and was named President of the Company in 
January 2000.  Mr. Vea previously served as President and Chief Executive Officer, Bank One, Cincinnati, Ohio, a 
position he held from 1995 until 1999. 

 
Continuing Directors – Terms Ending in 2007 

DR. H. RAY HOOPS:  Age 66, director since 1996.  Dr. Hoops is President of University of Southern Indiana, a 
position he has held since 1994. 

ROBERT W. SWAN:  Age 58, director since 2001.  Since 1995, Mr. Swan has served as Senior Partner, 
Kemper CPA Group LLP, a public accounting firm.  He joined the partnership in 1983. 

ROBERT D. VANCE:  Age 65, director since 1998.  Mr. Vance is a Private Investor and retired Interim Chairman 
of the Board and Interim Chief Executive Officer of the Company, a position he held from February 1999 to 
September 1999.  He also served as Senior Vice President, National City Bancshares, Inc. from August 1998 to 
February 1999 and Chairman and Chief Executive Officer, Community First Financial, Inc., a bank holding 
company, from 1987 to August 1998. 
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Continuing Directors –  Terms Ending in 2008 

GEORGE D. MARTIN:  Age 58, director since 1998.  Since 1970, Mr. Martin has served as Member, 
R. R. Dawson Bridge Co., LLC, a bridge construction firm.  He also serves as President, R. R. Dawson Realty, Inc., 
a position he has held since 1973.  From 1995 until 2001, Mr. Martin served as Member, Dabney Group LLC. 

WILLIAM E. VIETH:  Age 64, director since 2002.  Mr. Vieth is a Private Investor and retired Chairman of the 
Board of Integra Bank N.A., a position he held from 2000 to 2001.  From 1965 to 1996, he served in various 
capacities at Citizens National Bank, including President, CNB Bancshares, Inc.; Chairman, Citizens National Bank; 
and President and CEO, Citizens National Bank. 

DANIEL T. WOLFE:  Age 47, director since 2002.  Since 1980, Mr. Wolfe has served as Vice President, Chief 
Operating Officer and General Manager of Wolfe’s Terre Haute Auto Auction, an automobile auction company.  He 
also serves as President, Chief Operating Officer and General Manager of Wolfe’s South Bend Auto Auction; Vice 
President, Wolfe’s Evansville Auto Auction; and President, El Lobo Inc., an automobile dealership. 

Director Compensation  

Employee Directors 

Directors who are employees of the Company receive no separate compensation for Board service.  Mr. Vea is the 
only director who is also an employee of the Company. 

Non-Employee Directors 
In 2005, non-employee directors received the following compensation: 

Annual Retainer: 
• $12,000 restricted stock retainer issued under the Company’s 2003 Stock Option and Incentive Plan.  On 

April 21, 2005, each non–employee director was granted 585 shares of restricted stock.  The restricted 
stock will vest in three equal annual installments beginning on April 21, 2006 or if earlier, in full on the 
date he or she is no longer serving as a director.  Mr. Reherman retired effective August 17, 2005 and his 
restricted stock grants in 2004, and 2005 vested immediately. 

• $12,000 cash retainer payable in four quarterly payments. 
 
Meeting Fees: 

• $900 cash fee for each Board of Directors meeting of the Company attended. 
• $600 cash fee for each committee meeting attended. 

 
Presiding Independent Director/Committee Chair Fees: 

• $2,000 fee payable in four quarterly payments to Presiding Independent Director. 
• $2,000 fee payable in four quarterly payments to Committee Chairs.  

 
Other: 

• $900 additional fee for each full day spent in training at seminars or other training sessions approved in 
advance by the Chairman of the Board. 

• Reimbursement for travel and other expenses incurred for attending seminars or other training sessions. 
• Reimbursement for accommodations, travel or meals in connection with attending corporate, board or other 

authorized functions, which includes Board of Directors meetings, committee meetings, and Board retreats. 
 

Annual retainers and meeting fees for 2005 are the same as those paid in 2004.  On average, each current non-
employee director received cash compensation of approximately $34,000 in 2005.  Under the Corporate Governance 
Principles, non-employee directors are expected to own shares with an aggregate value equal to $100,000 within 
five years of being elected a director.  Each non-employee director meets this requirement. 
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COMPENSATION OF EXECUTIVE OFFICERS 
 

Report of the Compensation Committee on Executive Compensation 

The Compensation Committee of the Board of Directors has prepared the following report regarding 2005 executive 
compensation. 

We approve the compensation of the principal officers, determine the bonus plan annual objectives and targets for 
those individuals, and review an annual evaluation of the Chief Executive Officer prepared by the Nominating and 
Governance Committee to determine his annual base salary. 
  
We annually review the Charter that specifies our duties and authority.  During 2005, the Board of Directors 
approved an amendment to the Committee’s Charter to define “Principal Officers” as Chief Executive Officer, Chief 
Financial Officer, Executive Vice President – Chief Risk Officer, and Executive Vice President – Commercial and 
Consumer Banking.  We also annually review the performance of our committee and share the results with the 
Board of Directors.  
 
Compensation Committee Philosophy 

The Committee currently consists of the non-employee directors named below.  We believe that the Company's 
compensation policies should meet the following objectives: 
 
• support a pay-for-performance policy that rewards executive officers for coordinated and sustained results that 

enhance the Company's performance and maximize the value of the Company to its shareholders consistent 
with achieving the Company’s strategic goals; and 

 
• provide incentive compensation opportunities which are competitive with comparable peer banks, allowing the 

Company to attract and retain the highly skilled management personnel necessary to insure its long-term 
success. 

 
These objectives are implemented in an executive compensation program which includes base salaries and fringe 
benefits, cash bonuses and stock-based compensation, the last two of which are tied only to performance.  These 
components of total compensation are integrated to provide overall compensation that is based on competitive 
practices relative to both the level and the design of executive compensation in comparable peer banks.  When we 
make a decision regarding any single component of compensation, we also take into account the impact of the 
proposed change on the competitive position of total compensation.   
 
We compare Integra’s Principal Officers’ compensation levels with those of a selected peer group.  This peer group 
is comprised of Midwest companies similar in asset size and mix of metro and community markets.  It is the 
Committee’s practice to target each element of compensation to each Principal Officer and all Principal Officers as a 
group at approximately the 60th percentile of the peer group.  In doing so, the Committee considers compensation 
data ranging between the 50th and 75th percentile of that group. 
 
Base Salaries 

We review and approve salaries for the Chief Executive Officer and the other Principal Officers of the Company on 
an annual basis.  We consider the recommendations of and rely on information provided by Clark Consulting, a 
compensation consultant experienced in advising financial institutions.  The compensation consultant is engaged by 
and reports directly to the Committee.  The information considered generally includes data for the peer group, other 
public bank holding companies and national compensation surveys.  In 2005, we reviewed comparable executive 
positions within a relevant range for the peer group and other sources, and analyzed each Principal Officer's 
performance during the prior year and the Company's performance and considered the executive's actual and 
expected future performance.  Based on this analysis, we approved a 4.9% increase in base salary for Mr. Brown and 
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a 5.0% increase in base salary for Mr. Zorn.  The Chief Executive Officer’s base salary is discussed below under 
Compensation of CEO.   

Cash Incentive Compensation 

The Company provides certain Principal Officers with an opportunity to receive a cash bonus for achievement of 
objective performance targets by means of the Company’s 2003 Executive Annual and Long-Term Incentive Plan 
(the “Cash Incentive Plan”).  The Cash Incentive Plan is summarized below under "Other Compensation Plans".  

During 2005, the Chief Executive Officer and two other Principal Officers participated in the Cash Incentive Plan.  
As the Annual Objectives were achieved, sixty percent (60%) of the annual bonus for the 2005 plan year was paid 
and the remaining forty percent (40%) was deferred until the completion of fiscal year 2006 and is contingent on 
achieving long-term goals.  The bonuses were based strictly on the criteria and calculation methods specified in the 
Cash Incentive Plan, and we did not make any discretionary adjustments. 

Stock-Based Compensation 

We believe that equity awards motivate executives and other employees to create long-term growth in shareholder 
value.  Periodic equity awards also provide an incentive that focuses the executives' attention on managing the 
business as owners of the Company and assist executive officers in meeting minimum stock ownership guidelines.  
Executive officers are expected to own shares having an aggregate fair market value equal to a specified multiple of 
base salary, depending upon the management level, to be achieved by the later of the end of 2007 or five years from 
the date of initial employment. 

Pursuant to the Company's 2003 Stock Option and Incentive Plan, we may grant options, restricted stock, and other 
forms of equity based on an evaluation that takes into account performance criteria and goals similar to those used to 
determine annual cash incentives.  We strive to determine the number of shares covered by such grants on 
performance.  The equity is granted as a combination of stock options (2/3 of the grant) and restricted stock (1/3 of 
the grant).  In making these awards, we considered the recommendation of and relied on information provided by 
Clark Consulting.  In addition, we also considered the recommendation of the Chief Executive Officer in 
determining awards to the other executive officers and employees.   
 
During 2005, Clark Consulting was engaged to analyze the Company’s long-term incentive plans in place for the 
Principal Officers.  We granted an award of options and restricted stock to the Chief Executive Officer.  The award 
for the Chief Executive Officer is discussed under Compensation of CEO.  We also granted options to purchase an 
aggregate of 32,252 shares to the other Named Executive Officers and options to purchase an aggregate of 
267,902 shares were granted to other employees.  The options granted in 2005 fully vested on December 19, 2005, 
to active employees.  Ms. Stoke’s stock option grant was forfeited upon her resignation. 
 
During 2005, we also granted awards of restricted stock to the other Named Executive Officers as follows:  
Mr. Brown, 1,738 shares; Mr. Carroll, 750 shares; Ms. Stoke, 1,000 shares; and Mr. Zorn, 1,665 shares.  We also 
granted an aggregate of 8,650 shares of restricted stock to other employees.  The restricted stock awards become non-
forfeitable in equal installments over three years.  Ms. Stoke’s restricted stock was forfeited upon her resignation.   
 
On December 19, 2005, we approved the accelerated vesting of all unvested stock options awarded to recipients 
under its 1999 Stock Option and Incentive Plan and its 2003 Stock Option and Incentive Plan outstanding on that 
date.  The decision to accelerate the vesting was made primarily to reduce non-cash compensation expense that the 
Company would have recorded in its income statement in future periods upon the adoption of Financial Accounting 
Standards Board Statement No. 123R in January 2006.  We believe that this action does not represent a change to 
the Company’s compensation philosophy.  All other terms and conditions applicable to the accelerated options, 
including the exercise prices and exercise periods, remain unchanged. 
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Compensation of CEO 

Michael T. Vea serves as the Company's Chief Executive Officer.  Mr. Vea's base salary in 2003 and 2004 was 
$405,000.  In May, 2005, we approved a base salary increase of 4.94% to $425,000 effective April 11, 2005.  In 
determining Mr. Vea’s compensation during 2005, we considered the annual financial results of the Company, 
salaries paid to Chief Executive Officers of banks within the peer group, and an evaluation of his performance that 
was conducted by the Nominating and Governance Committee.  Mr. Vea earned an award of $134,646 under the 
Cash Incentive Plan.  Mr. Vea received sixty percent of that amount ($80,788) in 2005, and the remaining forty 
percent of the award is deferred until the completion of fiscal year 2006, contingent on the achievement of long-term 
goals.  We also awarded Mr. Vea options to purchase 42,402 shares of the Company’s stock (which were fully 
vested on December 19, 2005) and 6,484 shares of restricted stock (which become non-forfeitable in equal 
installments over three years).  The awards of stock options and restricted stock in 2005 were based on 2004 
performance.  We reviewed the total compensation paid and other benefits made available to Mr. Vea for 2005 and 
found those amounts to be reasonable. 
 
 
Section 162(m) 

Section 162(m) of the Internal Revenue Code limits the deductibility of compensation paid to certain executives of 
public companies in excess of $1 million in any year unless the compensation qualifies as performance-based 
compensation.  Historically, the compensation paid to the Company’s executive officers would not have been 
affected by Section 162(m).  None of the compensation paid to executive officers of the Company for 2005 is 
nondeductible.  We will consider the possible impact of Section 162(m) on future compensation decisions and will 
endeavor, where possible, to make compensation awards which qualify as performance-based compensation. 

Submitted by the Compensation Committee: 
 
Richard M. Stivers, Chair; Dr. H. Ray Hoops; and Thomas W. Miller.  
 
 
Compensation Committee Interlocks and Insider Participation  

No member of the Compensation Committee is involved in a relationship requiring disclosure as an interlocking 
executive officer/director or under Item 404 of Regulation S-K or as a former officer or employee of the Company. 
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Summary Compensation Table 

The following table sets forth compensation information for the Company’s Chief Executive Officer and the four 
most highly compensated Executive Officers based on salary and bonus for 2005 (the “Named Executive Officers”). 

Total Restricted Securities
Other Annual Cash Stock Underlying All Other

Name and Salary Bonus Compensation Compensation Awards Options Compensation
Principal Position Year ($)     ($)  (3) ($) $ (4) ($) (5) (#) ($) (8) 

Michael T. Vea 2005 420,081 80,788 0 500,869 140,443 (6) 42,402 11,162
Chairman of the Board, 2004 420,577 173,502 0 594,079 133,079 45,226 8,900
President and 2003 399,615 192,331 0 591,946 109,794 69,968 8,120
Chief Executive Officer 0

Archie M. Brown 2005 255,048 40,129 0 295,177 37,645 (6) 11,363 9,621
Executive Vice-President 2004 253,777 77,413 0 331,190 43,581 14,732 8,665
Commercial and 2003 237,308 89,372 39,486 366,166 25,776 16,432 8,120
Consumer Banking

Michael B. Carroll (1) 2005 108,058 36,150 0 144,208 16,245 (6) 5,000 6,174
Senior Vice President, 2004 0 0 0 0 0 0 0
Controller and 2003 0 0 0 0 0 0 0
Principal Accounting Officer

Sheila A. Stoke (2)
Senior Vice President, 2005 104,898 0 0 104,898 21,660 (6) 5,000 6,305
Controller and 2004 105,892 35,000 0 140,892 10,065 5,000 5,952
Principal Accounting Officer 2003 81,154 27,500 18,386 127,040 0 5,000 495

Martin M. Zorn 2005 244,609 41,569 0 286,178 36,063 (6) 10,889 9,701
Executive Vice-President, 2004 243,203 71,893 0 315,096 43,581 14,732 8,736
Chief Risk Officer and 2003 227,308 93,220 0 320,528 25,776 16,432 8,120
Secretary

Long Term Compensation Annual Compensation 
Awards (7)

 
(1) Mr. Carroll was appointed an executive officer on December 21, 2005.  Prior to becoming an executive officer, 

he served as Senior Vice President, Risk Manager since 2002. 

(2) Ms. Stoke terminated her employment from the Company effective December 9, 2005. 

(3)  The amounts shown for Mr. Vea, Mr. Brown, and Mr. Zorn are pursuant to the Company’s Cash Incentive Plan. 

(4) Total Cash Compensation includes Salary, Bonus and Other Annual Compensation. 

(5) As of December 30, 2005, the aggregate number of shares of restricted stock held by each Named Executive 
Officer and the aggregate fair market value of such shares (calculated by multiplying the aggregate number of 
shares held by such Named Executive Officer by the closing price of the common stock on December 30, 2005) 
was:  Mr. Vea, 13,025 shares ($277,954); Mr. Brown, 3,682 shares ($78,573); Mr. Carroll, 1,500 shares 
($32,010); and Mr. Zorn, 3,609 shares ($77,016).  Dividends are paid on vested and unvested restricted stock at 
the same rate as other outstanding shares of the Company’s common stock.  

(6) On May 10, 2005, Mr. Vea was granted 6,484 shares of restricted stock, Mr. Brown was granted 1,738 shares of 
restricted stock, Mr. Carroll was granted 750 shares of restricted stock, Ms. Stoke was granted 1,000 shares of 
restricted stock and Mr. Zorn was granted 1,665 shares of restricted stock.  The restricted stock awards vest in 
equal thirds on each anniversary of the date of issue or upon termination due to death, disability or a “change in 
control” of the Company.  Ms. Stoke’s unvested restricted stock was forfeited on December 9, 2005. 

(7) No LTIP Payouts to any executive officer during the prior three fiscal years. 

(8) For the year ended December 31, 2005, all other compensation consists of (i) Company matching 
contributions to the Company’s Employees 401(k) Plan in the following amounts:  Mr. Vea, $8,400; 
Mr. Brown, $8,400; Mr. Carroll, $5,272; Ms. Stoke, $5,596; and Mr. Zorn, $8,400; (ii) the amount paid by 
the Company for life insurance in the following amounts:  Mr. Vea, $760; Mr. Brown, $505; Mr. Carroll, 
$662; Ms. Stoke, $660; and Mr. Zorn, $578; and (iii) the amount paid by the Company for taxes related to 
restricted stock:  Mr. Vea, $2,002; Mr. Brown, $716; Mr. Carroll, $240; Ms. Stoke, $49; and Mr. Zorn, $723. 
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2005 Stock Option Grants 

The following table sets forth information on the stock options granted to the Named Executive Officers during 
2005. 

Individual Grants 
 

Name 

Number of 
Securities 

Underlying 
Options 

Granted (1) 

% of Total 
Options 

Granted to 
Employees 

in 2005 

Exercise 
Price 

($ Per Share) 
Expiration 

Date 
Grant Date 

Value ($)(2) 
Michael T. Vea  42,402   14.12% 21.66 05/10/15  272,645 
Archie M. Brown  11,363  3.78% 21.66 05/10/15  73,064 
Michael B. Carroll  5,000  1.66% 21.66 05/10/15  32,150 
Sheila A. Stoke  5,000  1.66% 21.66 12/09/05  32,150 
Martin M. Zorn  10,889  3.62% 21.66 05/10/15  70,016 

 
(1) The options granted vested on December 19, 2005.  The Compensation Committee approved the accelerated 

vesting of unvested stock options outstanding on that date.  The accelerated vesting is discussed further in the 
Report of the Compensation Committee on Executive Compensation.  

 
(2) These values were established using the Black Scholes stock option valuation model, modified to include 

dividends.  Assumptions used to calculate the grant date value during 2005 were as follows: 
 

(a) Expected Volatility – A stock price volatility of 33.21%. 
 
(b) Risk Free Rate – A risk-free interest rate of 4.04%. 
 
(c) Dividend Yield – A dividend yield of 3.00%. 
 
(d) Time of Exercise – the maximum exercise period for each grant at the time of the grant was 10 years, and the 

assumed life was 7 years.   
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2005 Stock Option Exercises and Year-End Values 

The following table sets forth the number and value of all unexercised stock options held by the Named Executive 
Officers at year-end.   

Shares Acquired Value
on Exercise Realized

Name (#) ($) Exercisable Unexercisable Exercisable Unexercisable
Michael T. Vea 0 0 382,846 0 406,690 0
Archie M. Brown 0 0 87,527 0 112,146 0
Michael B. Carroll 0 0 14,000 0 12,000 0
Sheila A. Stoke 0 0 4,334 0 15,513 0
Martin M. Zorn 0 0 77,053 0 112,146 0

Number of
Underlying Unexercised

Options at 12/30/05
(#)

Value of Unexercised
"in-the-money" Options

at 12/30/05 (1)
($)

 

(1)  Value is calculated based on the fair market value of the common stock at fiscal year-end, less the applicable 
option exercise price.  The closing price as reported by Nasdaq on December 30, 2005 was $21.34. 

 

Long-Term Incentive Plan Benefits 

The table below provides information relating to the deferred cash benefits granted to the Named Executive Officers 
who are participants in the Company's Cash Incentive Plan during the year ended December 31, 2005.  Each year 
forty percent (40%) of the annual cash award, if any, earned under the plan is mandatorily deferred until after 
December 31, 2006.  The deferred cash award is payable to the recipient at the end of the performance period, 
conditional upon meeting long-term financial performance goals including credit quality. 

        
Estimated Future Payouts Under 

Non-Stock Price Based Plans (1) (2) 

  

Performance 
or Other 

Period Until 
Maturation 
or Payout  

Threshold 
($ or #)  

Target 
($ or #)  

Maximum 
($ or #) 

Michael T. Vea  1 year   $ 0   $ 61,938    $  107,718 
Archie M. Brown  1 year  0  30,766  53,506 
Martin M. Zorn       1 year  0 31,870 55,426 

 

(1) The target and maximum payments are based on the Company's earnings per share percentile ranking as 
compared to the Board's designated peer group at the end of 2005 and 2006.  No payout is to be made if the 
Company's earnings per share rank below the target rankings at the end of the performance periods.   

(2) Deferred portions of the annual cash awards for 2003, 2004 and 2005 are:  $297,748 (Mr. Vea); $137,944 
(Mr. Brown); and $137,787 (Mr. Zorn).  If the long-term target level performance goals are met at the end of 
2006, the total amount payable in 2007 would be:  $342,410 (Mr. Vea); $158,636 (Mr. Brown); and $158,455 
(Mr. Zorn).  If the long-term maximum performance goals are met at the end of 2006, the total amount 
payable in 2007 would be: $595,496 (Mr. Vea); $275,888 (Mr. Brown); and $275,574 (Mr. Zorn). 
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Equity Compensation Plan Information 

The following table gives information concerning the number of shares of common stock that may be issued upon 
the exercise of options, warrants and rights under all of our existing equity compensation plans as of December 31, 
2005. 

 A B C 
Plan category Number of securities to be 

issued upon exercise of 
outstanding options, 
warrants and rights (1) 

Weighted-average exercise 
price of  outstanding 
options, warrants and rights 
(1) 

Number of securities 
remaining available for 
future issuance under 
equity compensation 
plans (excluding 
securities reflected in 
column A) (1) 

 (#) ($) (#) 

Equity compensation plans 
approved by security holders (2) 

1,320,553 21.44  398,947 

Equity compensation plans not 
approved by security holders      31,500 (3) 25.83 (3)           0 

Total 1,352,053  21.54 398,947 

(1) Adjusted to give effect to stock dividends.  
(2) Consists of the 1999 Stock Option and Incentive Plan and the 2003 Stock Option and Incentive Plan. 
(3) Represents non-qualified options granted to Mr. Vea in 1999 under his Contract of Employment. 

 

 

Employment Agreements 

Mr. Vea’s Contract of Employment 

Michael T. Vea is serving as Chief Executive Officer of the Company pursuant to a Contract of Employment dated 
August 23, 1999.  The contract has a three year “evergreen” term that expires December 31, 2009; however, the 
term automatically extends each year for an additional year unless either party elects to not further extend the term 
by providing written notice by March 15, 2007.  The contract provides for a minimum annual base salary, which is 
subject to annual review by the Compensation Committee.  The base salary may be increased based upon 
performance criteria (but not decreased below $350,000, except for across-the-board salary reductions similarly 
affecting all employees of the Company whose job positions and responsibilities are substantially the same as 
Mr. Vea).  Mr. Vea’s current annual base salary is $425,000.  

The contract provides for a lump-sum severance payment if Mr. Vea’s employment is terminated under certain 
circumstances by the Company or by Mr. Vea.  The amount of the payment would be equal to the unpaid base salary 
for the remaining term of the contract (but not less than one year) unless Mr. Vea terminates his employment for 
“good reason” which would include a “change in control” of the Company (as defined in the contract), in which case 
the severance payment would be based upon his base salary for a three-year period, plus an amount equal to the 
larger of the performance bonus paid in the preceding year or the average of the performance bonuses paid in the 
preceding three years.  Mr. Vea is required to pay any excise taxes with respect to any compensation paid to him that 
would represent an “excess parachute payment” within the meaning of Section 280G of the Internal Revenue Code 
of 1986, as amended (the “Code”), unless the Board has previously approved the events consisting of the change in 
control or Mr. Vea has terminated his employment for certain of the criteria that constitute good reason after a 
change in control of the Company has occurred. 
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Employment Agreements for Named Executive Officers 

Both of the executive vice presidents of the Company are parties to an employment agreement.  The agreements 
have terms ending June 30, 2006; however, the term is automatically extended for successive terms of one year each 
unless either party elects not to further extend the term by providing written notice at least sixty days prior to the 
scheduled expiration.  The agreements provide for minimum annual base salaries, which are reviewed annually by 
the Compensation Committee.  The current annual base salaries of these officers are:  Archie M. Brown - $258,000, 
and Martin M. Zorn - $247,500.  Both of these officers also participate in the Company’s other compensation plans. 

The agreements provide for a lump sum severance payment equal to one times the base salary then in effect if the 
Company terminates the officer’s employment without cause and in the absence of “change in control” or if the 
officer terminates employment because of a material breach by the Company.  If the executive officer’s employment 
is terminated within six months before or two years after a “change in control” for any reason other than death, 
disability or cause, or if the officer terminates his employment for good reason six months before or within two 
years after a change in control, then the officer is entitled to receive a lump sum severance payment equal to the 
greater of (1) an amount that when added to all other accelerated payments or benefits would be equal to 2.9 times 
the “base amount” as defined in section 280G of the  Code or (2) 2.9 times the base amount minus any excise taxes 
payable by the executive as an “excess parachute payment.” 

The agreements contain restrictive covenants for the benefit of the Company that prohibit the officer from:  
(1) working in a similar capacity for a competitive enterprise for two years from the date of termination of 
employment (one year in the event that the employment is terminated without cause) within any county in which the 
Company or its subsidiaries have an office or a branch; (2) soliciting or interfering with the Company’s customers; 
and (3) soliciting or hiring the Company’s employees. 

Mr. Carroll is party to a Senior Officer Change in Control Benefits Agreement.  The agreement has a term ending 
December 31, 2006; however, the term is automatically extended for successive terms of one year unless either party 
elects not to further extend the term by providing written notice prior to November 30 of the year for which notice is 
given.  If Mr. Carroll’s employment is terminated within twelve months following a “change in control” for any 
reason other than death, disability, retirement or cause, or if he terminates his employment for good reason within 
twelve months following a “change in control”, then he is entitled to a lump sum severance payment equal to one 
times the “base amount” as defined in Section 280G of the Code.  The payment to Mr. Carroll would be reduced by 
the full amount that such payment, when added to all other payments or benefits of any kind by reason of the 
“change in control” constitutes an “excess parachute payment”.  In the event Mr. Carroll’s employment is 
terminated for any reason other than death, disability, retirement or cause prior to a “change in control”, he is 
entitled to receive a monthly severance benefit payable for six months equal to his salary for the preceding year 
divided by twelve.   

The agreement contains restrictive covenants for the benefit of the Company that prohibit Mr. Carroll from:  
(1) working in a similar capacity for a competitive enterprise for twelve months from the date of termination of 
employment (six months in the event that the employment is terminated without cause) within any county in which 
the Company or its subsidiaries have an office or branch; (2) soliciting or interfering with the Company’s customers; 
and (3) soliciting or hiring the Company’s employees.   

 

Other Compensation Plans 

2003 Stock Option and Incentive Plan 

The Company's 2003 Stock Option and Incentive Plan reserves a total of 1,000,000 shares of common stock that 
may be issued in awards in the form of stock options, restricted shares, performance shares and performance units.  
No more than 300,000 of the shares reserved for issuance under the plan may be issued in the form of restricted 
shares, performance shares or performance units.  As of February 28, 2006, 188,065 shares of common stock were 
available for issuance under the plan.  The total number of shares which may be granted to any participant during 



 

18 

any calendar year under all forms of awards may not exceed 200,000 shares.  The Compensation Committee of the 
Board of Directors has broad discretion to determine the form and amounts of awards and to administer and interpret 
the plan. 

2003 Executive Annual and Long-Term Incentive Plan 

Under the Cash Incentive Plan, Messrs. Vea, Brown, and Zorn are awarded annual cash bonus compensation upon 
the attainment of objective performance targets.  The target annual bonuses (as a percentage of base salary) are equal 
to 60% for Mr. Vea and 45% for the other executive officers.  The maximum annual bonuses for Mr. Vea and the 
other executive officers are 100% and 80%, respectively.  No bonus is paid if the minimum threshold award levels 
are not achieved.  Prior to 2006, annual bonuses were based on growth of earnings per share, credit quality and 
certain strategic drivers (collectively, the "Annual Objectives").  The strategic drivers were based on the Company's 
strategic plan and relate to each executive's job responsibilities.  Each of these executive officers had three to five 
strategic drivers as award criteria.  The performance measures are weighted 33% for earnings per share growth, 33% 
for credit quality and 34% for strategic drivers.  For 2006, the Compensation Committee approved the Annual 
Objectives and related thresholds for the minimum, target and maximum award levels on January 18, 2006.  The 
Annual Objectives for the plan year ended December 31, 2006 are earnings per share and credit quality and are 
weighted 66% for earnings per share growth and 34% for credit quality.  In the event an annual bonus is earned, 
sixty percent (60%) is paid and the remaining forty percent (40%) is deferred for payment and is contingent upon the 
Company achieving long-term goals relating to growth in earnings per share, credit quality and certain other factors 
determined by the Compensation Committee.  The executive officers will be paid a lump sum amount equal to 115% 
of their aggregate deferred bonus amount if the long-term target thresholds are met and 200% if the long-term 
maximum thresholds are met.  No payment is to be made if the long-term target thresholds are not achieved.  
Furthermore, no interest is paid on any deferred bonus amounts.  Mr. Carroll is not and Ms. Stoke was not a 
participant in the plan. 

401(k) Plan 

The Company maintains the Integra Bank Corporation Employees 401(k) Plan (the “401(k) Plan”) for substantially 
all full-time and part-time employees.  Employees may voluntarily contribute to the plan.  The Company matches 
employee contributions in an amount equal to 100% of the employee’s contributions up to 3% of the employee’s 
compensation plus 50% of the employee’s contributions greater than 3% and up to 5% of the employee’s 
compensation.  The Company may also make an additional profit sharing contribution to the plan, subject to the 
discretion of the Board of Directors.  There was no profit sharing contribution made for 2005. 

 

AUDIT-RELATED MATTERS 

Report of the Audit Committee 

The Audit Committee is responsible for monitoring the integrity of the Company's consolidated financial statements, 
the Company's system of internal controls, the qualifications and independence of the Company's independent 
registered public accounting firm, the performance of the Company's internal and independent auditors and the 
Company's compliance with legal and regulatory requirements.  We have the sole authority and responsibility to 
select, determine the compensation of, evaluate and, when appropriate, replace the Company's independent 
registered public accounting firm.  The Committee has three independent directors and operates under a written 
charter adopted by the Board.  The Board has determined that each Committee member is independent under the 
standards of director independence established under our Corporate Governance Principles and the Nasdaq listing 
requirements and is also "independent" for purposes of Section 10A(m)(3) of the Securities Exchange Act of 1934. 

Management is responsible for the financial reporting process, including the system of internal controls, for the 
preparation of consolidated financial statements in accordance with generally accepted accounting principles and for 
the report on the Company's internal control over financial reporting.  The Company's independent registered public 
accounting firm is responsible for auditing those financial statements and expressing an opinion as to their 
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conformity with generally accepted accounting principles and for attesting to management's report on the Company's 
internal control over financial reporting.  Our responsibility is to oversee and review the financial reporting process 
and to review and discuss management's report on the Company's internal control over financial reporting.  We are 
not, however, professionally engaged in the practice of accounting or auditing and do not provide any expert or 
other special assurance as to such financial statements concerning compliance with laws, regulations or generally 
accepted accounting principles or as to auditor independence.  We rely, without independent verification, on the 
information provided to us and on the representations made by management and the independent registered public 
accounting firm. 

We held thirteen meetings during fiscal 2005.  The meetings were designed, among other things, to facilitate and 
encourage communication among the Committee, management, the internal auditors and the Company's 
independent registered public accounting firm, PricewaterhouseCoopers LLP ("PWC"). 

We have adopted a formal, written charter which was revised and approved by the full Board of Directors of the 
Company on February 15, 2006.  The charter specifies the scope of the Audit committee’s responsibilities and how 
it should carry out those responsibilities.  A copy of the charter is attached as Exhibit A to this Proxy Statement. 

We discussed with the Company's internal auditors and PWC the overall scope and plans for their respective audits.  
We met with the internal auditors and PWC, with and without management present, to discuss the results of their 
examinations and their evaluations of the Company's internal controls.  We reviewed and discussed the Company's 
progress on complying with Section 404 of the Sarbanes-Oxley Act of 2002, including the Public Company 
Accounting Oversight Board's (PCAOB) Auditing Standard No. 2 regarding the audit of internal control over 
financial reporting. 

We reviewed and discussed the audited consolidated financial statements for the fiscal year ended December 31, 
2005 with management, the internal auditors and PWC.  We reviewed and discussed with management, the internal 
auditors and PWC management's annual report on the Company's internal control over financial reporting and 
PWC's attestation report.  We also discussed with management, internal auditors and PWC the process used to 
support certifications by the Company's Chief Executive Officer and Chief Financial Officer that are required by the 
Securities and Exchange Commission and the Sarbanes-Oxley Act of 2002 to accompany the Company's periodic 
filings with the Securities and Exchange Commission and the processes used to support management's annual report 
on the Company's internal controls over financial reporting. 

We also discussed with PWC matters that independent accounting firms must discuss with audit committees under 
generally accepted auditing standards and standards of the PCAOB, including, among other things, matters related 
to the conduct of the audit of the Company's consolidated financial statements and the matters required to be 
discussed by Statement on Auditing Standards No. 61, as amended (Communication with Audit Committees). 

PWC also provided to the Committee the written disclosures and the letter required by Independence Standards 
Board Standard No. 1 (Independence Discussions with Audit Committees) and represented that it is independent 
from the Company.  We discussed with PWC their independence from the Company.  When considering PWC's 
independence, we considered if services they provided to the Company beyond those rendered in connection with 
their audit of the Company's consolidated financial statements, reviews of the Company's interim condensed 
consolidated financial statements included in its Quarterly Reports on Form 10-Q and the attestation of 
management's report on internal control over financial reporting were compatible with maintaining their 
independence.  We also reviewed, among other things, the audit, audit-related and tax services performed by, and 
the amount of fees paid for such services to, PWC.  We received regular updates on the amount of fees and scope of 
audit, audit-related and tax services provided. 

Based on our review and these meetings, discussions and reports, and subject to the limitations on our role and 
responsibilities referred to above and in the Audit Committee Charter, we recommended to the Board that the 
Company's audited consolidated financial statements for the fiscal year ended December 31, 2005 be included in the 
Company's Annual Report on Form 10-K.   

We annually review the performance of and appoint the independent registered public accounting firm.  Following a 
competitive bid process, we unanimously decided to engage Crowe Chizek and Company LLC to serve as the 
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Company’s independent registered public accounting firm for the fiscal year ending December 31, 2006 and are 
presenting the selection to the shareholders for ratification. 

Submitted by the Audit Committee:  Robert W. Swan; Chair; H. Ray Hoops; and Daniel T. Wolfe. 

 

Information Concerning Principal Accounting Firm  

The following table sets forth the aggregate fees billed to the Company by PWC, our principal accounting firm, for 
the years ended December 31, 2005 and December 31, 2004: 

Fee Category 2005 Fees 2004 Fees 

Audit Fees $            818,836             $ 870,858 
Audit-Related Fees  0  0 
Tax Fees  205,735  84,063 
All Other Fees  0  21,410 
Total  Fees $ 1,024,571 $ 976,331 

 

Audit Fees.  Consists of fees billed for professional services rendered for the audit of the Company’s consolidated 
financial statements and review of the interim consolidated financial statements included in quarterly reports and 
services that are normally provided by PWC in connection with statutory and regulatory filings or engagements. 

Audit-Related Fees.  Consists of fees billed for assurance and related services that are reasonably related to the 
performance of the audit or review of the Company’s consolidated financial statements and are not reported under 
“Audit Fees”.  

Tax Fees.  Consists of fees billed for professional services for federal and state tax compliance, tax advice, tax 
planning, and assistance with the Internal Revenue Service audit.  

All Other Fees.  Consists of fees for review of information and other authorized and approved services other than the 
services reported above.   

PWC’s report on the Company’s consolidated financial statements for the years ended December 31, 2005 and 2004 
and management’s assessment of the effectiveness of internal control over financial reporting and the effectiveness 
of internal control over financial reporting as of December 31, 2005, did not contain an adverse opinion or 
disclaimer of opinion nor were they qualified or modified as to uncertainty, audit scope or accounting principles.  
During the years ended December 31, 2005 and 2004, and the subsequent interim period through March 6, 2006, 
there were no disagreements with PWC on any matter of accounting principle or practices, financial statement 
disclosure or auditing scope or procedure which, if not resolved to PWC’s satisfaction, would have caused PWC to 
make reference to the subject matter in its reports for such year; nor were they any reportable events as defined in 
Item 304(a)( 1)(v) of Regulation S-K. 

 

Pre-Approval Policies and Procedures 

The Audit Committee pre-approves all audit and permissible non-audit services to be provided to the company by 
PWC prior to commencement of services.  Mr. Swan, Audit Committee Chairman, has the delegated authority to 
pre-approve such services up to a specified aggregate fee amount and these pre-approval decisions are presented to 
the full Audit Committee at its next scheduled meeting.  The Audit Committee approved the engagement of PWC as 
the Company's independent registered public accounting firm for 2005 prior to the time PWC commenced providing 
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those services.  The Company has adopted pre-approval policies which require the Audit Committee or its designee, 
Mr. Swan, to pre-approve proposed services from PWC.  The Audit Committee may approve certain specific 
categories of services within a specific range of fees up to twelve months in advance.  Any proposed services not 
included within the specific categories of pre-approval services or exceeding pre-approved cost levels or budgeted 
amounts require separate pre-approval by the Audit Committee. 
 

COMPARATIVE STOCK PERFORMANCE 

The following is a line graph comparing the cumulative total shareholder return over the years 2000 through 2005 
among the Company (IBNK); broad-based industry peer group index (NASDAQ Composite); and Midwest bank 
index (SNL Midwest Bank Index).  It assumes that $100 was invested December 31, 2000, and all dividends were 
reinvested.  The shareholder return shown on the graph is not necessarily indicative of future performance.  

 

 

 

 

 

 

 

 

 
  
 
 

Period Ending
Index 12/31/00 12/31/01 12/31/02 12/31/03 12/31/04 12/31/05
Integra Bank Corporation 100.00 85.10 76.24 98.98 107.33 102.05
NASDAQ Composite 100.00 79.18 54.44 82.09 89.59 91.54
SNL Midwest Bank Index 100.00 102.20 98.59 126.20 142.40 137.21  
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TRANSACTIONS WITH MANAGEMENT 

Directors and officers of the Company and its subsidiaries and their affiliates have transactions with the Company’s 
subsidiaries.  These transactions consist of extensions of credit made in the ordinary course of business on 
substantially the same terms, including interest rates and collateral, as those prevailing at the time for comparable 
transactions with other persons.  In the opinion of management, those transactions do not involve more than a 
normal risk of being collectible or present other unfavorable terms. 

PROPOSALS FOR SHAREHOLDER ACTION AT THE MEETING 
 

Proposal 1:  Election of Four Directors 

Four directors are to be elected at the meeting for a three-year term ending at the 2009 Annual Meeting.  Sandra 
Clark Berry, Thomas W. Miller, Richard M. Stivers and Michael T. Vea, who are presently directors of the 
Company, have been nominated by the Board of Directors based on the recommendation of the Nominating and 
Governance Committee.  The accompanying proxy will be voted for the Board of Directors' nominees, except where 
authority to so vote is withheld.  Should the nominees be unable to serve, the proxy will be voted for such persons as 
shall be designated by the Board of Directors. 

The Board of Directors recommends a vote "FOR" the four nominees for Director. 

Proposal 2:  Ratification of Appointment of Independent Registered Public Accounting Firm 

The Audit Committee has selected Crowe Chizek and Company LLC as independent registered public accounting 
firm for the Company for 2006.  While it is not required to do so, the Board of Directors is submitting the selection 
of Crowe Chizek for ratification in order to permit shareholders to express their approval or disapproval.  In the 
event of a negative vote, the Audit Committee may reconsider this appointment.  PricewaterhouseCoopers LLP 
(“PWC”) served as independent registered public accounting firm for 2005.  Representatives of PWC will be present 
at the meeting and will be given an opportunity to respond to questions and make a statement, if they desire.  

 
The Board of Directors recommends a vote “FOR” the ratification  

of the appointment of Crowe Chizek and Company LLC as independent 
registered public accounting firm for 2006. 

 
 

SHAREHOLDER PROPOSALS FOR 2007 ANNUAL MEETING 

The date by which shareholder proposals must be received by the Company for inclusion in the proxy materials 
relating to the 2007 annual meeting of shareholders is November 17, 2006.  The Company’s By-Laws provide that 
shareholders are required to give advance notice to the Company of any nomination by a shareholder of candidates 
for election as directors and of any business to be brought by a shareholder before a shareholders’ meeting.  With 
respect to annual meetings, the By-Laws generally provide that a shareholder of record entitled to vote at such 
meeting may nominate one or more persons for election as director or directors or properly bring business before 
such meeting only if the shareholder gives written notice thereof to the Secretary of the Company not less than 90 
days prior to the annual meeting.  The notice must contain specified information about each nominee or the 
proposed business and the shareholder making the nomination or proposal.  These advance notice and eligibility 
provisions are set forth in Article II, Section 9, and Article III, Section 8 of the Company’s By-Laws, a copy of 
which is available upon request.  Such requests and any shareholder proposals should be sent to Secretary, Integra 
Bank Corporation, 21 S. E. Third Street, P.O. Box 868, Evansville, Indiana 47705-0868.   
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EXHIBIT A 

CHARTER OF THE 
AUDIT COMMITTEE OF THE BOARDS OF DIRECTORS OF 

INTEGRA BANK CORPORATION 
AND 

INTEGRA BANK N.A. 

PURPOSE 
The Audit Committee of the Boards of Directors of Integra Bank Corporation (the "Company") and Integra Bank 
N.A. (the "Bank") is appointed by the Boards to assist the Boards in monitoring (1) the accounting and financial 
reporting processes of the Company and the audits of the financial statements of the Company, (2) the independent 
auditor's qualifications and independence, (3) the performance of the Company's internal audit function, (4) the 
performance of the independent auditor, and (5) the Company's compliance with legal and regulatory requirements. 

The Committee is responsible for producing the annual report required by the regulations of the Securities and 
Exchange Commission (the "SEC") to be included in the Company's proxy statement. 

The Committee also performs all duties required by the FDIC to be performed by the audit committee of the Bank 
that the Boards of Directors determine are appropriate to the size of the Bank and the complexity of its operations.  
The Committee will continue to perform those duties so long as the Bank meets the "holding company exception" to 
the FDIC's audit committee requirements (currently, the subsidiary must have total assets of less than $5 billion or 
total assets of $5 billion or more and a composite CAMELS rating of 1 or 2). 

The Committee also performs all duties required by Part 9 of the regulations of the Comptroller of the Currency (the 
"OCC") to be performed by a fiduciary audit committee of the Bank. 

MEMBERSHIP 
The Committee shall consist of at least three directors.  The members of the Committee shall meet the independence 
and experience requirements of the Nasdaq Stock Market applicable to National Market issuers, Section 10A(m)(3) 
of the Securities Exchange Act of 1934 (the "Exchange Act"), SEC rules and regulations, FDIC requirements and 
OCC requirements. 

The Committee shall consist of a majority of members who are not also members of any committee to which the 
Boards of Directors have delegated power to manage and control the fiduciary activities of the Bank. 

Each member of the Committee shall (1) meet the standards for an independent director and the heightened 
standards of independence for Audit Committee members as set forth in the Company's Corporate Governance 
Principles; and (2) be an "outside director independent of management" within the meaning of FDIC requirements. 

"Outside director independent of management" means a person determined to so qualify at least annually by the 
Boards of Directors.  In making such determination, the Boards of Directors should consider all relevant 
information.  If any depository institution subsidiary is a "large institution" within the meaning of FDIC regulations 
(currently total assets in excess of $3 billion at the beginning of the year), then the Committee shall not include any 
"large customers" of such subsidiary, as determined by the Boards of Directors. 

All members of the Committee shall be able to read and understand fundamental financial statements.  At least one 
member of the Committee shall have past employment experience in finance or accounting, requisite professional 
certification in accounting, or any other comparable experience or background which results in the individual's 
financial sophistication, including being or have been a chief executive officer, chief financial officer or other senior 
officer with financial oversight responsibilities.  At least one member of the Committee shall be an audit committee 
financial expert as defined by the SEC.  Two members of the Committee must have banking or related financial 
management expertise if any depository institution subsidiary is a "large institution" within the meaning of FDIC 
regulations (currently, total assets in excess of $3 billion at the beginning of the year).  Committee members may 
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enhance their familiarity with finance and accounting by participating in educational programs conducted by the 
Company or an outside consultant. 

Committee members shall not simultaneously serve on the audit committees of more than two other public 
companies. 

The Committee shall determine whether members should undergo any initial or annual training to help them fulfill 
their responsibilities. 

The Committee members shall serve at the pleasure of the Boards.  Unless a Chair is appointed by the full Boards, 
the members of the Committee may designate a Chair by vote of the Committee members. 

MEETINGS 
The Committee shall meet at least six times annually or more frequently as circumstances dictate, the schedule and 
frequency of meetings to be determined by the Boards of Directors or the Committee.  The Committee shall meet 
periodically with management, the internal auditors and the independent auditor in separate executive sessions to 
discuss any matters that the Committee or any of these groups believes should be discussed privately.  The 
Committee may request any officer or employee of the Company or the Bank or the Company's outside counsel or 
independent auditor to attend a meeting of the Committee or to meet with any members of, or advisors to, the 
Committee. 

AUTHORITY AND RESPONSIBILITIES 
The Committee shall be directly responsible for the appointment, compensation, retention and oversight of the work 
of the independent auditor, including resolution of disagreements between management and the independent auditor 
regarding financial reporting, as required by Section 10A(m)(2) of the Exchange Act.  The Committee shall 
preapprove all auditing services and permitted non-audit services, including the fees and terms thereof, to be 
performed for the Company by its independent auditor (subject to the de minimis exception for non-audit services 
described in Section 10A(i)(1)(B) of the Exchange Act that are approved by the Committee prior to completion of 
the audit).  The independent auditor shall report directly to the Committee. 

The Committee may form and delegate authority to the Chair or subcommittees consisting of one or more members 
when appropriate, including the authority to grant preapprovals of audit and permitted non-audit services, provided 
that decisions of such persons to grant preapprovals shall be presented to the Committee at its next scheduled 
meeting. 

The Committee shall have the authority, to the extent it deems necessary or appropriate and without seeking Board 
approval, to retain independent legal, accounting or other advisors.  The Committee is not precluded from seeking 
advice from regular outside counsel to the Company.  The Company shall provide for appropriate funding, as 
determined by the Committee, for payment of compensation to the independent auditor for the purpose of rendering 
or issuing an audit report, to any advisors employed by the Committee and for ordinary administrative expenses of 
the Audit Committee that are necessary or appropriate in carrying out its duties. 

The Committee shall have the authority to approve standing delegations to management. 

The Committee shall make regular reports to the Boards.  The Committee shall review and reassess the adequacy of 
this Charter annually and recommend any proposed changes to the Boards for approval.  The Committee shall 
annually review the Committee's own performance. 

The Committee, to the extent it deems necessary or appropriate, shall: 
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Financial Statement and Disclosure Matters 
 Review and discuss with management and the independent auditor the annual audited financial statements, 
including disclosures made in management's discussion and analysis, and recommend whether the audited financial 
statements should be included in the Company's Form 10-K. 

 Review and discuss with management and the independent auditor the Company's quarterly financial 
statements prior to the filing of its Form 10-Q, including the results of the independent auditor's reviews of the 
quarterly financial statements. 

 Discuss with management and the independent auditor major issues regarding accounting principles and 
financial statement presentations, including all critical accounting policies, practices and estimates used and required 
disclosures related thereto, the adequacy and disclosure of reserves, any significant changes in the Company's 
selection or application of accounting principles, any major issues as to the adequacy of the Company's internal 
controls and any special audit steps adopted in light of material control deficiencies. 

 Review and discuss reports from the independent auditor required to be provided to the Committee by 
Section 10A(k) of the Exchange Act on: 

 all critical accounting policies and practices to be used; 

 all alternative treatments of financial information within generally accepted accounting principles that have 
been discussed with management, ramifications of the use of such alternative disclosures and treatments, and the 
treatment preferred by the independent auditor; 

 other material written communications between the independent auditor and management, such as any 
management letter or schedule of unadjusted differences. 

 Discuss with management the Company's earnings press releases, including the use of "pro forma" or 
"adjusted" non-GAAP information, as well as financial information and earnings guidance provided to analysts and 
rating agencies.  Such discussion may be done generally (consisting of discussing the types of information to be 
disclosed and the types of presentations to be made). 

 Discuss with management and the independent auditor the effect of regulatory and accounting initiatives as 
well as the Company's off-balance sheet structures. 

 Discuss with management the Company's major financial risk exposures and the steps management has taken 
to monitor and control such exposures, including the Company's risk assessment and risk management policies. 

 Discuss with the independent auditor the matters required to be discussed by Statement on Auditing 
Standards No. 61 relating to the conduct of the audit, including any difficulties encountered in the course of the audit 
work, any restrictions on the scope of activities or access to requested information, and any significant 
disagreements with management. 

 Review disclosures made to the Committee by the Company's Chief Executive Officer and Chief Financial 
Officer during their certification process for the Form 10-K and Forms 10-Q about any significant deficiencies in the 
design or operation of internal controls or material weaknesses therein and any fraud involving management or other 
employees who have a significant role in the company's internal controls. 

 Review and approve all related-party transactions not otherwise approved by the full Boards. 

 Review with management and the independent accountants the basis for their respective reports issued 
pursuant to FDIC requirements, including call reports, FDICIA documentation and reporting and other similar 
reports, as well as any statement of management's responsibilities for financial statements and internal controls. 
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Oversight of the Company's Relationship with the Independent Auditor 

 Review and evaluate the lead partner of the independent auditor. 

 Discuss with the independent auditor at least annually:  (a) the independent auditor's internal quality-control 
procedures, (b) any material issues raised by the most recent internal quality-control review, or peer review, of the 
firm, or by any inquiry or investigation by governmental or professional authorities within the preceding five years 
respecting one or more independent audits carried out by the firm, and (c) any steps taken to deal with any such 
issues. 

 Ensure receipt from the independent auditor of a formal written statement delineating all relationships 
between the independent auditor and the Company, consistent with Independence Standards Board Standard No. 1, 
and actively engage in a dialogue with the independent auditor with respect to any disclosed relationships or services 
that may impact the objectivity and independence of the independent auditor.  The Audit Committee shall take, or 
recommend that the Boards take, appropriate action to oversee the independence of the independent auditor. 

 Ensure the rotation of the lead (or coordinating) audit partner having primary responsibility for the audit and 
the audit partner responsible for reviewing the audit as required by Section 10A(j) of the Exchange Act. 

 Consider whether, in order to assure continuing auditor independence, it is appropriate to adopt a policy of 
rotating the independent auditing firm on a regular basis. 

 Recommend to the Boards policies for the Company's hiring of employees or former employees of the 
independent auditor who participated in any capacity in the audit of the Company. 

 Discuss with the national office of the independent auditor issues on which it was consulted by the 
Company's audit team and matters of audit quality and consistency. 

 Meet with the independent auditor prior to the audit to discuss the planning and staffing of the audit. 

Oversight of the Company's Internal Audit Function 

 Review the appointment and replacement of the senior internal auditing executive. 

 Review the significant reports to management prepared by the internal auditing department and 
management's responses. 

 Discuss with the independent auditor and management the internal audit department responsibilities, budget 
and staffing and any recommended changes in the planned scope of the internal audit. 

 Review with the Boards the performance of the Company's internal audit function. 

Compliance Oversight Responsibilities 

 Discuss with the independent auditor whether during the audit the auditor detected or became aware of any 
illegal act that has or may have occurred and whether the provisions of Section l0A (b) of the Exchange Act have 
been followed. 

 Obtain reports from management and the Company's senior internal auditing executive that the Company is 
and its subsidiaries are in conformity with applicable legal requirements and the Company's Code of Business 
Conduct.  Review reports and disclosures of insider and affiliated party transactions.  Advise the Boards with respect 
to the Company's policies and procedures regarding compliance with applicable laws and regulations and with the 
Company's Code of Business Conduct. 
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 Establish and maintain procedures for the receipt, retention and treatment of complaints received by the 
Company regarding accounting, internal accounting controls or auditing matters and the confidential, anonymous 
submission by employees of concerns regarding questionable accounting or auditing matters. 

 Discuss with management and the independent auditor any correspondence with regulators or governmental 
agencies and any published reports which raise material issues regarding the Company's financial statements or 
accounting policies. 

 Discuss with counsel legal matters that may have a material impact on the financial statements or the 
Company's compliance policies. 

 Conduct or authorize investigations into any matters within the Committee's scope of responsibility. 

 Provide such reports or disclosures concerning the activities or composition of the Committee as may be 
required by the rules of the SEC, the Nasdaq Stock Market, the FDIC or the OCC and other regulatory authorities. 

Oversight of the Audit of Fiduciary Activities 

 Ensure that the Bank arranges for a suitable audit of all significant fiduciary activities at least once during 
each calendar year by internal or external auditors responsible only to the Committee. 

 Consider and approve, if appropriate, major changes to fiduciary principles and practices as suggested by the 
auditors or management. 

 Following the completion of the annual audit of the Bank's fiduciary activities, review separately with 
management and the auditors any significant difficulties encountered during the course of the audit, including any 
restrictions on the scope of work or access to required information. 

Limitation of Audit Committee's Role 

 While the Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the 
Committee to plan or conduct audits or to determine that the Company's financial statements and disclosures are 
complete and accurate and are in accordance with generally accepted accounting principles and applicable rules and 
regulations.  These are the responsibilities of management and the independent auditor. 

 

  


