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MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

Dear Stockholder of LaPorte Bancorp, Inc.:

On March 10, 2016, the boards of directors of LaPorte Bancorp, Inc. ( LaPorte ) and Horizon Bancorp ( Horizon )
approved an Agreement and Plan of Merger (which is referred to herein as the Merger Agreement ) that provides for
LaPorte to merge with and into Horizon. Immediately following the merger, The LaPorte Savings Bank ( LaPorte
Savings Bank ), the wholly-owned subsidiary of LaPorte, will merge with and into Horizon Bank, National
Association ( Horizon Bank ), the wholly-owned subsidiary of Horizon, with Horizon Bank as the surviving entity.

If the merger contemplated by the Merger Agreement is completed, each outstanding share of LaPorte common stock
(other than shares then held of record by Horizon) will be converted into the right to receive, at the election of the
stockholder, (i) 0.629 shares of Horizon common stock (subject to certain adjustments as described in the Merger
Agreement), or (ii) $17.50 in cash, subject to limitations and prorations such that 65% of the outstanding shares of
LaPorte common stock will be converted into the stock consideration and 35% of the outstanding LaPorte shares will
be converted into the cash consideration. A LaPorte stockholder may elect to receive the stock consideration for some
of his or her shares and the cash consideration for some of his or her shares, subject to these limitations and prorations.
Each LaPorte stockholder also will receive cash in lieu of any fractional shares of Horizon common stock that such
stockholder would otherwise receive in the merger. Additionally, as described in more detail elsewhere in this proxy
statement/prospectus, under the terms of the Merger Agreement LaPorte would have the right to terminate the Merger
Agreement during the five-day period following the date on which all regulatory approvals and other approvals
required for the merger are received if Horizon s average common stock closing price over a specified period of time
decreases below $20.58 per share, and the percentage decrease is more than 15% greater than the percentage decrease
in the SNL Small Cap U.S. Bank and Thrift Index during the same period. If LaPorte elects to exercise its termination
rights, Horizon has the right to prevent LaPorte s termination under those circumstances by agreeing to increase the
exchange ratio pursuant to a formula set forth in the Merger Agreement.

Horizon common stock is traded on the NASDAQ Global Select Market under the trading symbol HBNC. On
March 9, 2016, the last business day prior to the public announcement of the merger, the closing price of a share of
Horizon common stock was $24.21, which, after giving effect to the 0.629 exchange ratio, results in an implied value
of approximately $15.23 per share of LaPorte common stock as of such date. Based on this price with respect to the
stock consideration and the cash consideration of $17.50 per share, upon completion of the merger, a LaPorte
stockholder who receives stock for 65% of his or her shares of common stock and receives cash for 35% of his or her
shares would receive total merger consideration with an implied value of approximately $16.02 per LaPorte share. On
May 27, 2016, the latest practicable date before the date of this document, the closing price of a share of Horizon
common stock was $24.91, which, after giving effect to the 0.629 exchange ratio, results in an implied value of
approximately $15.67 per LaPorte share as of such date. Based on this price with respect to the stock consideration
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and the cash consideration of $17.50 per share, upon completion of the merger a LaPorte stockholder who receives
stock for 65% of his or her shares and receives cash for 35% of his or her shares would receive total merger
consideration with an implied value of approximately $16.31 per LaPorte share. You should obtain current market
quotations for Horizon before you vote and before you make an election to receive the merger consideration.

LaPorte common stock is traded on the NASDAQ Capital Market under the trading symbol LPSB. Based on the
5,580,115 shares of LaPorte common stock outstanding as of May 16, 2016, Horizon will issue an aggregate of
2,281,430 shares of common stock for the stock consideration and pay an aggregate of $34,178,203 in cash for the
cash consideration. Subject to the adjustments described in the Merger Agreement and based on Horizon s closing
stock price of $24.91 on May 27, 2016, the value of the aggregate consideration that LaPorte s stockholders will
receive in the merger is approximately $95.7 million.

Your vote is very important. We cannot complete the merger unless the stockholders of LaPorte approve the Merger
Agreement and the merger. This document is a proxy statement that LaPorte is using to solicit proxies for use at its
special meeting of stockholders to be held on July 11, 2016 to vote on the Merger Agreement and the merger. This
document also serves as a prospectus relating to Horizon s issuance of up to 2,281,430 shares of Horizon common
stock in connection with the merger. This proxy statement/prospectus describes the LaPorte special meeting, the
merger proposal, and other related matters.

LaPorte s board of directors has determined that the merger is advisable and in the best interests of LaPorte,
and the LaPorte board of directors unanimously recommends that the LaPorte stockholders vote FOR the
adoption and approval of the Merger Agreement and FOR the approval of the other proposals described in this
proxy statement/prospectus.

You should carefully read this entire proxy statement/prospectus, including the appendices hereto and the documents
incorporated by reference herein, because it contains important information about the merger and the related
transactions. In particular, you should carefully read the information under the section entitled _Risk Factors
beginning on page 20. You can also obtain information about Horizon and LaPorte from documents that each has
filed with the Securities and Exchange Commission.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under this proxy statement/prospectus or determined if this proxy
statement/prospectus is truthful or complete. Any representation to the contrary is a criminal offense. The
securities to be issued in connection with the merger are not savings or deposit accounts or other obligations of
any bank or nonbank subsidiary of any of the parties, and they are not insured by the Federal Deposit
Insurance Corporation, the Deposit Insurance Fund, or any other governmental agency.

This proxy statement/prospectus is dated June 3, 2016, and it

is first being mailed to LaPorte s stockholders on or about June 8, 2016.

Table of Contents 3



Edgar Filing: HORIZON BANCORP /IN/ - Form 424B3

Table of Conten

AVAILABLE INFORMATION
As permitted by Securities and Exchange Commission rules, this document incorporates certain important business
and financial information about Horizon and LaPorte from other documents that are not included in or delivered with
this document. These documents are available to you without charge upon your written or oral request.
Your requests for documents from Horizon should be directed to the following:
Horizon Bancorp
515 Franklin Square
Michigan City, Indiana 46360
Attn: Dona Lucker, Investor Relations Officer
(219) 874-9272
Your requests for documents from LaPorte should be directed to the following:
LaPorte Bancorp, Inc.
710 Indiana Avenue
LaPorte, Indiana 46350
Attn: Michele M. Thompson, President and Chief Financial Officer

(219) 362-7511

In order to ensure timely delivery of these documents, you should make your request no later than five business
days before the special meeting date, or by July 1, 2016.

You also can obtain documents incorporated by reference in this document through the SEC s website at www.sec.gov.
See Where You Can Find More Information.

All information in this proxy statement/prospectus concerning Horizon and its subsidiaries has been supplied by
Horizon, and all information in this proxy statement/prospectus concerning LaPorte and its subsidiaries has been
supplied by LaPorte. You should rely only on the information contained or incorporated by reference in this proxy
statement/prospectus to vote on the proposals to LaPorte s stockholders in connection with the merger. We have not
authorized anyone to provide you with information that is different from what is contained in this proxy
statement/prospectus.

This proxy statement/prospectus is dated June 3, 2016. You should not assume that the information contained in this
proxy statement/prospectus is accurate as of any date other than such date, and neither the mailing of this proxy
statement/prospectus to stockholders nor the issuance of Horizon shares as contemplated by the Merger Agreement
shall create any implication to the contrary. You should assume that the information incorporated by reference into
this document is accurate as of the date of such document.
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710 Indiana Avenue
LaPorte, Indiana 46350

(219) 362-7511

Notice of Special Meeting of Stockholders

To Be Held on July 11, 2016
To the Stockholders of LaPorte Bancorp, Inc.:

We are pleased to notify you of and invite you to a special meeting of the stockholders of LaPorte Bancorp, Inc.
( LaPorte ) to be held on Monday, July 11, 2016, at 5:00 p.m., local time, at The LaPorte Savings Bank Main Office,
located at 710 Indiana Ave., LaPorte, Indiana 46350, to consider and vote upon the following matters:

1.  Merger Proposal. A proposal to approve and adopt the Agreement and Plan of Merger dated March 10, 2016
(which we refer to as the Merger Agreement ) by and between Horizon Bancorp ( Horizon ) and LaPorte,
pursuant to which LaPorte will merge with and into Horizon.

2. Merger-Related Compensation Proposal. A proposal to approve, on a non-binding advisory basis, the
compensation payable to the named executive officers of LaPorte in connection with the merger (the
Merger-Related Compensation Proposal ).

3. Adjournment Proposal. A proposal to approve an adjournment of the special meeting, if necessary, to solicit
additional proxies in the event there are not sufficient votes present at the special meeting in person or by
proxy to approve the merger.

4.  Other Matters. To vote upon such other matters as may properly come before the meeting or any
adjournment thereof. The board of directors is not aware of any such other matters.
The enclosed proxy statement/prospectus describes the Merger Agreement and the proposed merger in detail and
includes, as Appendix A, the complete text of the Merger Agreement. We urge you to read these materials for a
description of the Merger Agreement and the proposed merger. In particular, you should carefully read the section
captioned Risk Factors beginning on page 20 of the enclosed proxy statement/prospectus for a discussion of certain
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risk factors relating to the Merger Agreement and the merger.

The board of directors of LaPorte has fixed the close of business on May 16, 2016 as the record date for determining
the stockholders entitled to notice of, and to vote at, the special meeting and any adjournments or postponements of
the special meeting.

The board of directors of LaPorte recommends that LaPorte s stockholders vote (1) FOR the approval and
adoption of the Merger Agreement, (2) FOR the approval of the Merger-Related Compensation Proposal, and
(3) FOR adjournment of the special meeting, if necessary.

YOUR VOTE IS VERY IMPORTANT. The Merger Agreement must be adopted by the affirmative vote of holders
of a majority of the issued and outstanding shares of LaPorte common stock in order for the proposed merger to be
consummated. IF YOU DO NOT RETURN YOUR PROXY CARD, VOTE BY TELEPHONE OR BY
INTERNET, OR DO NOT VOTE IN PERSON AT THE SPECIAL MEETING, THE EFFECT WILL BE A
VOTE AGAINST THE PROPOSED MERGER.

Whether or not you plan to attend the special meeting in person, we urge you to date, sign, and return promptly the
enclosed proxy card in the accompanying envelope or vote by telephone or by Internet. You may revoke your proxy at

any time before the special meeting or by attending the special meeting and voting in person.

By Order of the Board of Directors,

Lee A. Brady
Chief Executive Officer
LaPorte, Indiana

June 3, 2016
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

Q: Why am I receiving these materials?

A: Horizon Bancorp ( Horizon ) is proposing to acquire LaPorte Bancorp, Inc. ( LaPorte ) pursuant to a transaction
where LaPorte will merge with and into Horizon. Horizon would be the surviving entity in the merger, and
LaPorte would cease to exist. Immediately following the merger, The LaPorte Savings Bank ( LaPorte Savings
Bank ), LaPorte s wholly-owned banking subsidiary, will merge with and into Horizon s banking subsidiary,
Horizon Bank, National Association ( Horizon Bank ), with Horizon Bank being the surviving entity (the Bank
Merger ).

In order to complete the merger of LaPorte with and into Horizon, the stockholders of LaPorte must vote to approve

and adopt the Merger Agreement. LaPorte will hold a special meeting of its stockholders to solicit this approval, as

well as solicit approvals on other merger related matters. This proxy statement/prospectus contains important
information about the merger, the Merger Agreement, a copy of which is attached as Appendix A to this proxy
statement/prospectus, the special meeting of LaPorte stockholders, and other related matters, and we encourage you to
read it carefully.

Q: What will LaPorte s stockholders be voting on at the special stockholders meeting?

A: At the Special Meeting of Stockholders of LaPorte (the Special Meeting ), LaPorte s stockholders will be asked to
vote to (i) approve and adopt the Merger Agreement, (ii) approve, on a non-binding advisory basis, the
compensation payable to the named executive officers of LaPorte in connection with the merger (the

Merger-Related Compensation Proposal ), and (iii) approve a proposal of the LaPorte board of directors to
adjourn or postpone the Special Meeting, if necessary, to solicit additional proxies if there are not sufficient
votes, in person or by proxy, to approve any of these items.

Q: How does the LaPorte board of directors recommend that I vote at the Special Meeting?

A: The LaPorte board of directors unanimously recommends that LaPorte s stockholders vote FOR the adoption and
approval of the Merger Agreement, FOR the approval of the Merger-Related Compensation Proposal, and FOR
a proposal of the LaPorte board of directors to adjourn or postpone the Special Meeting, if necessary.

Q: What will LaPorte s stockholders receive in the merger?

A: If the merger is completed, each share of LaPorte common stock will be converted into the right to receive, at the
election of the stockholder, (i) 0.629 shares (the exchange ratio ) of Horizon common stock, subject to certain
adjustments as described in the Merger Agreement (which we refer to as the stock consideration ), or (ii) $17.50
in cash (which we refer to as the cash consideration ), subject to limitations and prorations such that the aggregate
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merger consideration will be paid 65% in Horizon common stock and 35% in cash. LaPorte stockholders can
elect to receive the stock consideration for some of their LaPorte shares and the cash consideration for some of
their LaPorte shares, subject to these limitations and prorations. We refer to the cash consideration and the stock
consideration, as may be adjusted, collectively as the merger consideration. The cash consideration and exchange
ratio are subject to adjustment and allocation procedures as described below. Because the exchange ratio for the
stock consideration is fixed, the value of the stock consideration will fluctuate with the market price of
Horizon s common stock. Accordingly, at the time of the merger, the per share value of the stock consideration
may be greater or less than the per share value of the cash consideration.
If the holders of more than 65% of the outstanding LaPorte shares make valid elections to receive the stock
consideration or if the holders of more than 35% of the outstanding LaPorte shares make valid elections to receive the
cash consideration, those LaPorte stockholders electing the over-subscribed form of consideration will have the
over-subscribed form of consideration proportionately reduced and will receive a portion of their consideration in the
other form, despite their election.

In lieu of any fractional shares of Horizon common stock, Horizon also will pay each LaPorte stockholder who holds

fractional shares an amount in cash equal to such fraction multiplied by the average per share closing price of a share
of Horizon common stock as quoted on the NASDAQ Global Select Market during the fifteen
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consecutive trading days preceding the second business day prior to the closing of the merger on which such shares
were actually traded.

Q: Why is my vote important?

A: If you do not vote by proxy or in person at the Special Meeting, it will be more difficult for LaPorte to obtain the
necessary quorum to hold the Special Meeting. In addition, if you fail to vote it will have the same effect as a
vote against the approval of the Merger Agreement. The Merger Agreement must be approved by the holders of a
majority of the issued and outstanding shares of LaPorte common stock entitled to vote at the Special Meeting.

Q: Why do LaPorte and Horizon want to merge?

A: The LaPorte board of directors, in unanimously determining that the merger is in the best interests of LaPorte and
its stockholders, considered a number of key factors that are described under the heading entitled The Merger
LaPorte s Reasons for the Merger; Board Recommendation beginning on page 48.

Additionally, Horizon s board of directors believes that combining LaPorte and Horizon will create a stronger Indiana

banking franchise. The merger will give the combined company greater scale, not only for serving existing customers

more efficiently but also for future expansion. Horizon s board believes Horizon and LaPorte have similar,
community-oriented philosophies, and the merger is expected to give Horizon a stronger presence in current and new
markets. For additional information regarding Horizon s reasons for the merger, see The Merger Horizon s Reasons

for the Merger beginning on page 50.

Q: What is the value of the per share merger consideration?

A: On March 9, 2016, which is the last business day on which shares of Horizon common stock traded
preceding the public announcement of the proposed merger, the closing price of a share of Horizon
common stock was $24.21, which, after giving effect to the 0.629 exchange ratio, results in an implied
value of approximately $15.23 per LaPorte share. Based on this price with respect to the stock
consideration and the cash consideration of $17.50 per share, upon completion of the merger, a
LaPorte stockholder who receives stock for 65% of his or her LaPorte shares and receives cash for
35% of his or her LaPorte shares would receive total merger consideration with an implied value of
approximately $16.02 per LaPorte share. As of May 27, 2016, the most reasonably practicable date
before the date of this proxy statement/prospectus, the closing price of a share of Horizon common
stock was $24.91, which, after giving effect to the 0.629 exchange ratio, results in an implied value of
approximately $15.67 per LaPorte share. Based on this price with respect to the stock consideration
and the cash consideration of $17.50 per share, upon completion of the merger, a LaPorte stockholder
who receives stock for 65% of his or her LaPorte shares and receives cash for 35% of his or her
LaPorte shares would receive total merger consideration with an implied value of approximately
$16.31 per LaPorte share.
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Q: What are the vote requirements to approve the matters that will be considered at the Special Meeting?

A: At the Special Meeting, the affirmative vote of holders of a majority of the issued and outstanding shares of
LaPorte common stock is required to adopt and approve the Merger Agreement. The advisory vote on the
Merger-Related Compensation Proposal and the vote on the proposal to adjourn the Special Meeting to allow
extra time to solicit proxies each require more votes to be cast in favor of the proposal than are cast against it.

Q: Who can vote at the Special Meeting?

A: All holders of record of LaPorte common stock as of the close of business on May 16, 2016, the record date for

the Special Meeting, including holders of shares of LaPorte restricted stock awards, are entitled to receive notice

of, and to vote at, the Special Meeting, or any postponement or adjournment of the Special Meeting scheduled i
accordance with Maryland law.
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Q: Why am I being asked to cast a non-binding advisory vote on the Merger-Related Compensation Proposal?

A: The rules of the Securities and Exchange Commission ( SEC ) require LaPorte to seek an advisory (non-binding)
vote with respect to certain payments to be made to LaPorte s named executive officers in connection with the
merger.

Q: What will happen if LaPorte s stockholders do not approve the Merger-Related Compensation Proposal at
the Special Meeting?

A: Approval of the Merger-Related Compensation Proposal is not a condition to the completion of the merger. The
vote with respect to the Merger-Related Compensation Proposal is an advisory vote and will not be binding on
LaPorte (or Horizon following the merger). Accordingly, as such compensation is contractual, such compensation
will become payable if the merger is completed regardless of the outcome of the advisory vote.

Q: What do I need to do now?

A: After you have carefully read this proxy statement/prospectus and have decided how you wish to vote your
shares, please vote your shares promptly. You may vote in one of four ways: (1) by mail (by completing and
signing the proxy card that accompanies this proxy statement/prospectus); (2) by telephone; (3) by using the
Internet; or (4) in person (by either delivering the completed proxy card or by casting a ballot if attending the
Special Meeting). In the event you choose not to vote by telephone, the Internet, or in person, you should mail
your signed proxy card in the accompanying pre-addressed, postage-paid envelope as soon as possible so that
your shares can be voted at the Special Meeting.

If you hold your stock through a bank or broker (commonly referred to as held in street name ), you may direct your

bank or broker to vote in accordance with the instructions you have received from your bank or broker. Voting by

proxy or directing your bank or broker to vote your shares will ensure that your shares are represented and voted at the

Special Meeting.

Q: If my shares are held in street name by my broker, will my broker vote my shares for me?

A: If you hold LaPorte shares in street name with a broker, your broker will not be able to vote your shares without
instructions from you on the proposal to approve the Merger Agreement, the Merger-Related Compensation
Proposal, or the proposal to adjourn the Special Meeting. You should contact your broker and ask what directions
your broker will need from you. If you hold LaPorte shares in street name with a broker and you do not provide
instructions to your broker on how to vote on the merger, the Merger-Related Compensation Proposal, or the
proposal to adjourn the Special Meeting, your broker will not be able to vote your shares on those proposals. This
will have the same practical effect as a vote AGAINST approval and adoption of the Merger Agreement, but will
have no impact on the Merger-Related Compensation Proposal or the proposal to approve an adjournment of the
Special Meeting.
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Q: Can/ attend the Special Meeting and vote my shares in person?

A: Yes. All LaPorte stockholders are invited to attend the Special Meeting. If you are a LaPorte stockholder of
record, you can vote in person at the Special Meeting. If you hold LaPorte shares in street name through a bank,
broker, or other nominee, then you must obtain a legal proxy from the holder of record by contacting your bank,
broker, or other nominee to vote your shares in person at the Special Meeting. If you plan to attend the Special
Meeting, you must hold your shares in your own name or have a letter from the record holder of your shares
confirming your ownership and you must bring a form of personal photo identification with you in order to be
admitted. LaPorte reserves the right to refuse admittance to anyone without proper proof of share ownership and
without proper photo identification.

Q: What happens if I do not vote?

A: Because the required vote of LaPorte s stockholders to approve the Merger Agreement is based upon the number
of issued and outstanding shares of LaPorte common stock entitled to vote rather than upon the number of shares
actually voted, abstentions from voting and broker non-votes will have the same practical effect as a vote

AGAINST the adoption and approval of the Merger Agreement, but will have no effect on the
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Merger-Related Compensation proposal or the proposal to approve an adjournment of the Special Meeting. If you
return a properly signed proxy card but do not indicate how you want to vote, your proxy will be counted as a
vote FOR the approval and adoption of the Merger Agreement and the merger.

Q: Can I change my vote before the Special Meeting?

A: Yes. If you are a LaPorte stockholder of record, there are three ways for you to revoke your proxy and change
your vote. First, you may send written notice to LaPorte s Corporate Secretary before the Special Meeting stating
that you would like to revoke your proxy. Second, you may complete and submit a new proxy card before the
Special Meeting that is dated later than the date of your prior proxy card. If you submitted your proxy by Internet
or by telephone, you can change your vote by voting over the Internet or by telephone. Third, you may vote in
person at the Special Meeting. Merely being present at the Special Meeting, without voting at the meeting, will
not constitute a revocation of a previously given proxy. If you hold your shares in street name with a bank or
broker, you must follow the directions you receive from your bank or broker to change your vote.

Q: How do I vote shares held in LaPorte s Employer Stock Ownership Plan and LaPorte Savings Bank 401(k)
Retirement Savings Plan?

A: LaPorte maintains an Employer Stock Ownership Plan ( ESOP ) that owns approximately 478,809 shares of
LaPorte s common stock. Each participant will instruct the ESOP trustee, Principal Trust Company, how to vote
the shares of LaPorte common stock allocated to his or her account under the ESOP. The ESOP trustee will vote
unallocated shares of common stock and allocated shares for which no voting instructions are received or for
which voting instructions were not timely received in the same proportion as the allocated shares for which it has
received timely voting instructions. A participant in the Savings Plan for Employees of The LaPorte Savings
Bank (the 401(k) Plan ) is entitled to direct the 401(k) Plan trustee as to the shares in the LaPorte Bancorp, Inc.
Stock Fund credited to his or her account. The 401(k) Plan trustee will vote all shares for which no directions are
given or for which instructions were not timely received in the same proportion as shares for which the 401 (k)
Plan trustee received voting instructions. A participant in either the ESOP or the 401(k) Plan will need to vote by
mail (by completing and signing the instruction card that accompanies this proxy statement/prospectus). A
participant must return his or her instruction card to the ESOP trustee or 401(k) Plan trustee by 11:59 p.m. on
July 6, 2016 in order to instruct the respective trustee how to vote such LaPorte shares.

If a participant properly executes the instruction card distributed by the trustee, the trustee will vote such participant s

shares in accordance with the participant s instructions. Where properly executed instruction cards are returned to the

trustee with no specific instruction as to how to vote at the Special Meeting, the trustee will vote shares FOR the
adoption and approval of the Merger Agreement, FOR the Merger-Related Compensation Proposal, and FOR the
proposal to adjourn the Special Meeting, if necessary, to solicit additional proxies.

Q: Will Horizon s stockholders receive any shares or cash as a result of the merger?

A: No, Horizon s stockholders will not receive any cash or shares in the merger.

Table of Contents 19



Edgar Filing: HORIZON BANCORP /IN/ - Form 424B3

Q: When do you currently expect to complete the merger?

A: We expect to complete the merger in the third quarter of 2016. However, we cannot assure you when or if the
merger will occur. The approval of LaPorte s stockholders on the Merger Agreement, among other things, must
first be obtained before we are able to close the merger.

Q: Do LaPorte s stockholders have appraisal rights?

A: No. Under the Maryland General Corporation Law, the stockholders of LaPorte do not have appraisal rights with
respect to the merger.

Q: What risks should I consider before I vote on the Merger Agreement?

A: You should read and carefully consider the risk factors set forth in the section entitled Risk Factors beginning on
page 20 of this proxy statement/prospectus. You also should read and carefully consider the risk factors of
Horizon and LaPorte contained in the documents that are incorporated by reference into this proxy
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statement/prospectus. See the section entitled Where You Can Find More Information beginning on page 108 of
this proxy statement/prospectus.

Q: How do I make an election to receive cash, Horizon common stock, or a combination of both?

A: An election form and letter of transmittal will be mailed to LaPorte stockholders following the mailing of this
proxy statement/prospectus and prior to the completion of the merger. LaPorte stockholders who wish to elect the
type of merger consideration they prefer to receive in the merger should carefully review and follow the
instructions set forth in the election form that will be provided to LaPorte stockholders following the mailing of
this proxy statement/prospectus. If a LaPorte stockholder does not submit a properly completed and signed
election form to the exchange agent by 5:00 p.m., Eastern Time, on the election deadline date specified in the
election form (which we refer to herein as the election deadline ), his or her election will not be effective and he or
she will have no control over the type of merger consideration he or she may receive. Consequently, such LaPorte
stockholder might receive only Horizon common stock, only cash, or a combination of both. If you hold your
shares in street name with a bank, brokerage firm, or other nominee, you should ask your bank, brokerage firm,
or other nominee for instructions on electing the type of merger consideration for your LaPorte shares. Please
read the instructions to the election form/letter of transmittal for information on completing the forms.

Q: CanI change my election?

A: Yes. You can change your election by submitting a new election form/letter of transmittal to the exchange agent
so it is received prior to the election deadline set forth on the election form. After the election deadline, no
changes can be made.

Q: Should I send in my LaPorte stock certificates now?

A: No. You should not send in your stock certificates at this time. The election form that will be provided to you
separately will contain instructions for surrendering your LaPorte stock certificates with your election form. In
addition, if you did not surrender, or you improperly surrendered, your stock certificates in connection with the
election process, you will receive, as soon as practicable after the completion of the merger, a letter of transmittal
describing how you may exchange your shares for the merger consideration and surrender your LaPorte share
certificates.

Q: What are the tax consequences of the merger to LaPorte s stockholders?

A: LaPorte stockholders generally will not recognize any gain or loss for federal income tax purposes to the extent
their LaPorte shares are exchanged for the stock consideration, except with respect to any fractional share
interest. If a LaPorte stockholder receives solely cash, then that stockholder generally will recognize gain or loss
equal to the difference between the amount of cash the stockholder receives and the stockholder s basis in the
stockholder s LaPorte shares. The tax treatment of any gain or loss will depend upon the stockholder s individual
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circumstances. If a LaPorte stockholder receives a combination of Horizon common stock and cash (other than
cash in lieu of a fractional share interest), then that stockholder will generally recognize gain in an amount equal
to the lesser of the total amount of cash received or the amount of gain realized on the exchange, but the
stockholder is not permitted to recognize a loss. Any gain recognized may be treated as a dividend or capital gain,
depending on the stockholder s particular circumstances. At the closing, Horizon and LaPorte are to receive an
opinion confirming these tax consequences. See Material Federal Income Tax Consequences beginning on page
90.
Your tax consequences will depend on your personal situation. You should consult your tax advisor for a full
understanding of the tax consequences of the merger to you.

Q: What happens if the merger is not completed?

A: If the merger is not completed, LaPorte stockholders will not receive any consideration for their shares of LaPorte
common stock in connection with the merger. Instead, LaPorte will remain an independent public company, and
its common stock will continue to be listed and traded on the NASDAQ. Under specified circumstances, LaPorte
may be required to pay Horizon a fee with respect to the termination of the Merger
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Agreement, as described under the section entitled The Merger Agreement Termination Fee beginning on page
82 of this proxy statement/prospectus.

Q: Whom should I contact if I have other questions about the Merger Agreement or the merger?

A: If you have more questions about the Merger Agreement or the merger, you should contact:

Horizon Bancorp

515 Franklin Square

Michigan City, Indiana 46360

(219) 873-2611

Attention: Mark E. Secor, Chief Financial Officer

You may also contact:

LaPorte Bancorp, Inc.

710 Indiana Avenue

LaPorte, Indiana 46350

(219) 362-7511

Attention: Michele M. Thompson, President and Chief Financial Officer
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SUMMARY

This summary highlights selected information in this proxy statement/prospectus and may not contain all of the
information important to you. To understand the merger more fully, you should read this entire document carefully,
including the appendices and the documents referred to in this proxy statement/prospectus. A list of the documents
incorporated by reference appears under the caption Where You Can Find More Information beginning on page
108.

The Companies
Horizon Bancorp

515 Franklin Square
Michigan City, IN 46360
(219) 874-9272

Horizon Bancorp is a registered bank holding company incorporated in Indiana and headquartered in Michigan City,
Indiana. Horizon provides a broad range of banking services in Northern and Central Indiana and Southwestern and
Central Michigan through its bank subsidiary, Horizon Bank, National Association ( Horizon Bank ), and other
affiliated entities. Horizon operates as a single segment, which is commercial banking, and also maintains trust offices
in Indianapolis, Indiana and East Lansing, Michigan. Horizon Bank was chartered as a national banking association in
1873, has operated continuously since that time, and currently operates 46 full service offices. Horizon Bank is a
full-service commercial bank offering commercial and retail banking services, corporate and individual trust and
agency services, and other services incident to banking. Horizon Risk Management, Inc. is a captive insurance
company incorporated in Nevada and was formed as a wholly-owned subsidiary of Horizon. Horizon s common stock
is traded on the NASDAQ Global Select Market under the trading symbol HBNC. Horizon s primary regulator is the
Board of Governors of the Federal Reserve System (the Federal Reserve Board ).

Horizon s website address is www.horizonbank.com. Information contained in, or accessible through, Horizon s
website does not constitute a part of this proxy statement/prospectus. Additional information about Horizon and its
subsidiaries is included in documents incorporated by reference into this document. For more information, please see
the section entitled Where You Can Find More Information beginning on page 108.

LaPorte Bancorp, Inc.

710 Indiana Avenue

LaPorte, IN 46350

(219) 362-7511

LaPorte Bancorp, Inc., headquartered in LaPorte, Indiana, is a registered savings and loan holding company
incorporated in Maryland in June 2012. LaPorte owns 100% of the capital stock of its subsidiary bank, The LaPorte
Savings Bank ( LaPorte Savings Bank ), an Indiana-chartered savings bank. LaPorte Savings Bank s business consists
primarily of accepting deposits from the general public and investing those deposits, together with funds generated

from operations and borrowings, in mortgage warehouse loans, commercial real estate loans, residential loans,
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commercial loans, home equity loans and lines of credit, and to a lesser extent, construction and land loans,
automobile, and other consumer loans. In addition, it invests in mortgage-backed securities, collateralized mortgage
obligation securities, municipal bond securities, U.S. Treasury and agency securities, corporate bond securities, and
interest-earning time deposits at other financial institutions. LaPorte Savings Bank also offers trust services through a
referral agreement with a third-party.

The LaPorte Savings Bank was originally founded in 1871. In 2007, LaPorte Savings Bank reorganized into a mutual
holding company corporate structure. In 2012, LaPorte completed its conversion from a mutual holding company to a
stock holding company and sold concurrently approximately $27.1 million of common stock.

LaPorte also conducts business through its wholly-owned subsidiary, LSB Risk Management, Inc., LaPorte Savings
Bank s wholly-owned subsidiary, LSB Investments, Inc. ( LSB Inc. ), and LSB Inc. s wholly-owned subsidiary, LSB
Real Estate, Inc. ( LSB REIT ). LSB Risk Management, Inc. was formed on December 27, 2013 as a captive insurance
company and is incorporated in Nevada. LSB Inc. was formed on October 1, 2011 to manage a portion of LaPorte
Savings Bank s investment portfolio and is incorporated in Nevada. LSB REIT, a real estate investment trust, was
formed on January 1, 2013 to invest in assets secured by residential or commercial real estate properties originated by
LaPorte Savings Bank and is incorporated in Maryland.

LaPorte s common stock is traded on the NASDAQ Capital Market under the trading symbol LPSB.
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LaPorte s website address is www.laportesavingsbank.com. Information contained in, or accessible through, LaPorte s
website does not constitute a part of this proxy statement/prospectus. Additional information about LaPorte and its
subsidiaries is included in documents incorporated by reference into this document. For more information, please see
the section entitled Where You Can Find More Information beginning on page 108.

Special Meeting of LaPorte s Stockholders; Required Vote (page 37)

The Special Meeting of LaPorte s stockholders is scheduled to be held on Monday, July 11, 2016, at 5:00 p.m., local
time, at The LaPorte Savings Bank Main Office, located at 710 Indiana Ave., LaPorte, Indiana 46350. At the Special
Meeting, LaPorte s stockholders will be asked to vote to adopt and approve the Merger Agreement, which provides for
the merger of LaPorte into Horizon as contemplated by the Merger Agreement. You also will be asked to approve the
Merger-Related Compensation Proposal and the proposal to adjourn the Special Meeting, if necessary. Only LaPorte
stockholders of record as of the close of business on May 16, 2016 are entitled to notice of, and to vote at, the Special
Meeting and any adjournments or postponements of the Special Meeting.

As of May 16, 2016, the directors and executive officers of LaPorte, and their affiliates, owned and were entitled to
vote 457,690 shares or approximately 8.2% of the 5,580,115 outstanding shares of LaPorte common stock. In
connection with the execution of the Merger Agreement, all of the directors and executive officers of LaPorte and
LaPorte Savings Bank executed a voting agreement pursuant to which they agreed to vote all their shares in favor of
the merger. A copy of that voting agreement is attached as Appendix C to this proxy statement/prospectus.

Adoption of the Merger Agreement requires the affirmative vote of holders of a majority of the issued and outstanding
shares of LaPorte common stock. Approval of the Merger-Related Compensation Proposal and the proposal to adjourn
the Special Meeting to allow extra time to solicit proxies each require more votes to be cast in favor of the proposal
than are cast against it.

The Merger and the Merger Agreement (page 41)

Horizon s acquisition of LaPorte is governed by the Merger Agreement. The Merger Agreement provides that, if all of
the conditions are satisfied or waived, LaPorte will be merged with and into Horizon, with Horizon as the surviving
corporation. Immediately following the merger, LaPorte Savings Bank will merge with and into Horizon Bank, with
Horizon Bank surviving. We encourage you to read the Merger Agreement, which is included as Appendix A to this
proxy statement/prospectus and is incorporated by reference into this proxy statement/prospectus.

What LaPorte s Stockholders Will Receive in the Merger (page 64)

If the merger is completed, each share of LaPorte common stock will be converted into the right to receive, at the
election of the stockholder, (i) 0.629 shares of Horizon common stock, or (ii) $17.50 in cash, subject to limitations and
prorations such that the aggregate merger consideration will be paid 65% in Horizon common stock and 35% in cash.
If the holders of more than 65% of the outstanding LaPorte shares make valid elections to receive the stock
consideration or if the holders of more than 35% of the outstanding LaPorte shares make valid elections to receive the
cash consideration, those LaPorte stockholders electing the over-subscribed form of consideration will have the
over-subscribed form of consideration proportionately reduced and will receive a portion of their consideration in the
other form, despite their election. The exchange ratio may, under certain circumstances, be adjusted as follows:
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Anti-Dilution Adjustments. If prior to the effective time of the merger, Horizon changes the number of shares
of Horizon common stock outstanding by way of a stock split, stock dividend, or similar transaction, or if
Horizon establishes a record date for such a change, the exchange ratio will be adjusted so that the holders of
LaPorte common stock receive at the effective time, in the aggregate, the number of shares of Horizon
common stock representing the same percentage of the outstanding shares of Horizon common stock that
they would have received if such change had not occurred; or

Decrease in Market Price of Horizon Common Stock. If LaPorte elects to terminate the Merger Agreement
because the market price of Horizon s common stock has decreased below certain amounts specified in the
Merger Agreement, Horizon will have the option of increasing the exchange ratio pursuant to the formula
specified in the Merger Agreement in lieu of LaPorte s right to terminate the Merger Agreement.
On March 9, 2016, which is the last business day on which shares of Horizon common stock traded preceding the
public announcement of the proposed merger, the closing price of a share of Horizon common stock was $24.21,
which, after giving effect to the 0.629 exchange ratio, results in an implied value of approximately $15.23 per LaPorte
share. Based on
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this price with respect to the stock consideration and the cash consideration of $17.50 per share, upon completion of
the merger, a LaPorte stockholder who receives stock for 65% of his or her LaPorte shares and receives cash for 35%
of his or her LaPorte shares would receive total merger consideration with an implied value of approximately $16.02
per LaPorte share. As of May 27, 2016, the most reasonably practicable date before the date of this proxy
statement/prospectus, the closing price of a share of Horizon common stock was $24.91, which, after giving effect to
the 0.629 exchange ratio, results in an implied value of approximately $15.67 per LaPorte share. Based on this price
with respect to the stock consideration and the cash consideration of $17.50 per share, upon completion of the merger,
a LaPorte stockholder who receives stock for 65% of his or her LaPorte shares and receives cash for 35% of his or her
LaPorte shares would receive total merger consideration with an implied value of approximately $16.31 per LaPorte
share. Because the exchange ratio for the stock consideration is fixed, the value of the stock consideration will
fluctuate with the market price of Horizon s common stock. Accordingly, at the time of the merger, the per share value
of the stock consideration may be greater or less than the per share value of the cash consideration.

In lieu of any fractional shares of Horizon common stock, Horizon will also pay each LaPorte stockholder who holds
fractional shares an amount in cash equal to such fraction multiplied by the average per share closing price of a share
of Horizon common stock as quoted on the NASDAQ Global Select Market during the fifteen consecutive trading

days preceding the second business day prior to the closing of the merger on which such shares were actually traded.

Treatment of LaPorte Stock Options and Restricted Stock Awards (page 67)

All vested and unvested options to purchase LaPorte common stock outstanding immediately prior to the election
deadline will be converted into the right to receive from Horizon, at the effective time of the merger, an amount of
cash equal to the cash consideration minus the per share exercise price for each share subject to a LaPorte stock
option, less applicable tax withholdings. As of the date of this document, there were outstanding vested options to
purchase an aggregate of 256,962 shares of LaPorte common stock at a weighted average exercise price of $7.79 per
share. In addition, as of the date of this document, options to purchase 322,972 shares of LaPorte common stock with
a weighted average exercise price of $10.68 were unvested.

At the effective time of the merger, each award of restricted shares of LaPorte common stock that is outstanding
immediately prior to the effective time of the merger will fully vest and be cancelled and automatically converted into
the right to receive the merger consideration. Horizon will make the payments with respect to these restricted share
awards, less applicable tax withholdings, within five business days following the closing date.

In Order to Make a Valid Election, LaPorte Stockholders Must Properly Complete and Deliver the Election
Form that Will Be Sent Separately (page 65)

LaPorte stockholders will receive separately an election form, including transmittal materials, with instructions for
making cash and stock elections. LaPorte stockholders must properly complete and deliver to the exchange agent an
election form along with their stock certificates (or a properly completed notice of guaranteed delivery). The election
form will also include delivery instructions with respect to any shares they may hold in book-entry form. LaPorte
stockholders should NOT send their stock certificates with their proxy card.

Reasons for the Merger; Recommendation of LaPorte s Board of Directors (page 48)
The LaPorte board of directors unanimously approved the Merger Agreement and the proposed merger. The LaPorte
board believes that the Merger Agreement, including the merger contemplated by the Merger Agreement, is advisable

and fair to, and in the best interests of, LaPorte and its stockholders, and therefore recommends that LaPorte s
stockholders vote FOR the proposal to adopt and approve the Merger Agreement. In reaching its decision, the LaPorte
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board of directors considered a number of factors, which are described in the section captioned The Merger
LaPorte s Reasons for the Merger; Board Recommendation beginning on page 48. Because of the wide variety of
factors considered, the LaPorte board of directors did not believe it practicable, nor did it attempt, to quantify or
otherwise assign relative weight to the specific factors it considered in reaching its decision.

The LaPorte board also recommends that you vote  FOR approval of the Merger-Related Compensation Proposal, and
FOR the proposal to adjourn the Special Meeting, if necessary, to solicit additional proxies in the event there are not

sufficient votes present at the Special Meeting in person or by proxy to approve the merger.

No Appraisal Rights

LaPorte s stockholders do not have appraisal rights under the Maryland General Corporation Law.
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Voting Agreements (page 67)

As of May 16, 2016, the record date for the Special Meeting, the directors and executive officers of LaPorte owned
and were entitled to vote 457,690 shares or approximately 8.2% of the 5,580,115 outstanding shares of LaPorte
common stock. In connection with the execution of the Merger Agreement, all of the directors and executive officers
of LaPorte and LaPorte Savings Bank executed a voting agreement pursuant to which they agreed to vote their shares
in favor of the merger. A copy of that voting agreement is attached as Appendix C to this proxy statement/prospectus.

Opinion of LaPorte s Financial Advisor (page 52)

At the March 10, 2016 meeting of the LaPorte board of directors, a representative of Raymond James & Associates,
Inc. ( Raymond James ) rendered Raymond James s oral opinion, which was subsequently confirmed by delivery of a
written opinion to the LaPorte board dated March 10, 2016, as to the fairness, as of such date, from a financial point of
view, to the holders of LaPorte s outstanding common stock of the merger consideration to be received by such holders
in the merger transaction pursuant to the Merger Agreement, based upon and subject to the qualifications, assumptions
and other matters considered in connection with the preparation of its opinion.

The full text of the written opinion of Raymond James, dated March 10, 2016, which sets forth, among other things,
the various qualifications, assumptions and limitations on the scope of the review undertaken, is attached as Appendix
B to this document. Raymond James provided its opinion for the information and assistance of the LaPorte board of
directors (solely in its capacity as such) in connection with, and for purposes of, its consideration of the merger
transaction and its opinion only addresses whether the merger consideration to be received by the holders of the
common stock in the transaction pursuant to the Merger Agreement was fair, from a financial point of view, to such
holders. The opinion of Raymond James did not address any other term or aspect of the Merger Agreement or the
merger transaction contemplated thereby. The Raymond James opinion does not constitute a recommendation to the
LaPorte board or any holder of LaPorte common stock as to how the board, such stockholder or any other person
should vote or otherwise act with respect to the Transaction or any other matter.

Regulatory Approvals (page 84)

Under the terms of the Merger Agreement, the merger cannot be completed until Horizon receives necessary
regulatory approvals or waivers, which include the approval from the Federal Reserve Board of the merger of LaPorte
into Horizon, and the approval from the Office of the Comptroller of the Currency ( OCC ) of the merger of LaPorte
Savings Bank into Horizon Bank. Horizon previously received confirmation from the Federal Reserve Board that no
formal application was required to be submitted to the Federal Reserve Board for the transactions contemplated by the
Merger Agreement, but instead, Horizon could submit a waiver request, which Horizon filed on May 18, 2016. On
May 27, 2016, the Federal Reserve Board approved Horizon s waiver request.

Horizon Bank filed an application with the OCC on April 19, 2016 and expects the application to be approved in June
2016. Although we believe that we will be able to obtain these regulatory approvals or waivers, there can be no
assurance that all requisite approvals or waivers will be obtained or that they will be obtained within the time period
we anticipate.

Litigation Related to the Merger (page 62)
In connection with the merger, a purported LaPorte stockholder has filed a putative class action and derivative lawsuit
against LaPorte, LaPorte s board of directors, and Horizon. Among other remedies, the plaintiff seeks to enjoin the

merger. If this litigation is not resolved, this lawsuit could prevent or delay the completion of the merger and result in
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substantial costs to LaPorte and Horizon, including any costs associated with indemnification. Additional lawsuits

may be filed against LaPorte, Horizon, or the directors and officers of either company in connection with the merger.

The defense or settlement of any lawsuit or claim that remains unresolved at the effective time of the merger may
adversely affect LaPorte s and Horizon s businesses, financial condition, results of operations, and cash flows.

New Horizon Shares Will Be Eligible for Trading (page 84)

The shares of Horizon common stock to be issued in the merger will be eligible for trading on the NASDAQ Global
Select Market.

10
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Conditions to the Merger (page 77)

The obligation of Horizon and LaPorte to consummate the merger is subject to the satisfaction or, in certain
circumstances, waiver, on or before the completion of the merger, of a number of conditions, including, but not
limited to:

the Merger Agreement must receive the requisite approval of LaPorte s stockholders;

approval of the transaction by the appropriate regulatory authorities;

the accuracy of the representations and warranties of the other party under the Merger Agreement (subject to
the materiality standards set forth in the Merger Agreement) as of the date of the Merger Agreement and as
of effective date of the merger;

the covenants made by the parties must have been fulfilled or complied with in all material respects at or
prior to the effective time of the merger;

the parties must have received the respective closing deliveries of the other parties to the Merger Agreement;

the Registration Statement on Form S-4, of which this proxy statement/prospectus is a part, relating to the
Horizon shares to be issued pursuant to the Merger Agreement, must have become effective under the
Securities Act of 1933, as amended, and no stop order suspending the effectiveness of the Registration
Statement shall have been issued or threatened by the SEC;

the boards of directors of Horizon and LaPorte must have received an opinion from Barnes & Thornburg
LLP to the effect that the merger constitutes a tax free reorganization for purposes of Section 368 of the
Internal Revenue Code, as amended (the Code );

As of the end of the month prior to the effective time of the merger, LaPorte s consolidated stockholders
equity, as defined in the Merger Agreement and subject to the exceptions listed in the Merger Agreement,
shall not be less than $84,400,000;

LaPorte Savings Bank shall have provided notice of termination to Jack Henry & Associates, Inc. under that
certain Master Software License Maintenance and Services Agreement, dated February 28, 2008 between
LaPorte Savings Bank and Jack Henry & Associates, Inc.;
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the shares of Horizon common stock to be issued to LaPorte s stockholders in the merger must have been
approved for listing on the NASDAQ Global Select Market; and

the absence of any applicable law or order prohibiting the merger.
For a further description of the conditions necessary to the completion of the merger, see The Merger Agreement
Conditions to the Merger beginning on page 77. We cannot be certain when, or if, the conditions to the merger will be
satisfied or waived or that the merger will be completed.

Termination (page 81)

Horizon or LaPorte may mutually agree at any time to terminate the Merger Agreement without completing the
merger, even if LaPorte s stockholders have approved it. Also, either party may decide, without the consent of the
other party, to terminate the Merger Agreement under specified circumstances, including if the merger is not
consummated by February 28, 2017, if the required regulatory approvals are not received, or if LaPorte s stockholders
do not approve the Merger Agreement at the Special Meeting. In addition, either party may terminate the Merger
Agreement if there is a breach of the agreement by the other party that would cause the failure of conditions to the
terminating party s obligation to close, unless the breach is capable of being cured and is cured within twenty business
days of notice of the breach. Horizon also has the right to terminate the Merger Agreement if LaPorte receives a
proposal which its board of directors determines is superior to the merger with Horizon and the LaPorte board
approves such proposal or publicly announces its intention to enter into an agreement with respect to such proposal.

Additionally, LaPorte has the right to terminate the Merger Agreement during the five-day period following the date
on which all regulatory approvals and other approvals (disregarding any waiting period applicable to the regulatory
approvals) required for the merger are received if Horizon s average common stock closing price is below $20.58 per
share, and the percentage decrease in stock price of Horizon from Horizon s closing stock price on the date of the
Merger Agreement is more than 15% greater than the percentage decrease in the SNL Small Cap U.S. Bank and Thrift
Index during
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the same period. Horizon has the right to prevent LaPorte s termination under those circumstances, however, by
agreeing to increase the exchange ratio pursuant to a formula set forth in the Merger Agreement.

Termination Fee (page 82)

LaPorte is required to pay Horizon a $3,764,000 termination fee under the following circumstances:

if Horizon terminates the Merger Agreement because (i) LaPorte s board of directors fails to include its
recommendation to approve the merger in the proxy statement/prospectus delivered to stockholders,

(i1) LaPorte s board of directors has withdrawn, modified, or changed its approval or recommendation of the
Merger Agreement, (iii) LaPorte s board of directors approves or publicly recommends an acquisition
proposal with a third party, or (iv) LaPorte has entered into or publicly announced an intention to enter into
another acquisition proposal;

after the occurrence of an acquisition proposal from a third party, if (i) either party terminates the Merger
Agreement because it is not approved by the requisite vote of the stockholders of LaPorte at the Special
Meeting, or Horizon terminates the Merger Agreement because a quorum could not be convened at the
Special Meeting or at a reconvened meeting held at any time prior to or on February 28, 2017, and (ii) prior
to the date that is twelve months after such termination LaPorte or LaPorte Savings Bank enters into any
acquisition agreement with a third party or an acquisition proposal is consummated;

if either party terminates the Merger Agreement because the consummation of the merger has not occurred
by February 28, 2017, and (i) prior to the date of such termination an acquisition proposal was made by a
third party, and (ii) prior to the date that is twelve months after such termination, LaPorte or any of its
subsidiaries enters into any acquisition agreement or any acquisition proposal is consummated; or

if Horizon terminates the Merger Agreement because LaPorte breaches or fails to perform any of its
representations, warranties, or covenants after the occurrence of an acquisition proposal from a third party,
and prior to the date that is twelve months after such termination, LaPorte or any of its subsidiaries enters
into any acquisition agreement with a third party or an acquisition proposal is consummated.

Interests of Officers and Directors in the Merger that Are Different From Yours (page 85)

When LaPorte s stockholders consider the recommendation of the LaPorte board of directors to approve the Merger
Agreement and the merger, you should be aware that certain of LaPorte s directors and executive officers have
interests in the merger that are different from, or in addition to, the interests of LaPorte s stockholders generally that
may present actual or apparent conflicts of interest. LaPorte s directors were aware of these interests and took them
into account in approving the Merger Agreement. These include: certain payments under existing employment
agreements for certain executive officers of LaPorte, the assumption by Horizon of existing supplemental executive
retirement agreements with certain LaPorte executive officers, the assumption by Horizon of an existing deferred
compensation agreement with a LaPorte executive officer, the appointment of one LaPorte board member to the
boards of Horizon and Horizon Bank, the appointment of up to two representatives of LaPorte to an advisory board of
directors, and the continuation of director and officer indemnification and liability insurance protections. See [Interests
of Certain Directors and Officers of LaPorte in the Merger beginning on page 85.
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Accounting Treatment of the Merger (page 84)

The merger will be accounted for as a business combination in accordance with United States generally accepted
accounting principles.

Rights of Stockholders After the Merger (page 94)

When the merger is completed, LaPorte s stockholders who receive Horizon stock as all or part of the merger

consideration will become Horizon stockholders, and their rights then will be governed by Horizon s articles of

incorporation and bylaws and applicable law. Horizon is organized under Indiana law, and LaPorte is organized under

Maryland law. To review the differences in the rights of stockholders under each company s governing documents, see
Comparison of the Rights of Stockholders beginning on page 94.

Material Federal Tax Consequences of the Merger (page 90)

Horizon and LaPorte expect the merger to qualify as a reorganization within the meaning of Section 368(a) of the
Code. The federal tax consequences of the merger to stockholders of LaPorte will depend primarily on whether they

12
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exchange their LaPorte common stock solely for Horizon common stock, solely for cash, or for a combination of
Horizon common stock and cash. LaPorte stockholders who exchange their shares solely for Horizon common stock
should not recognize gain or loss except with respect to the cash they receive instead of a fractional share. LaPorte
stockholders who exchange their shares solely for cash should recognize gain or loss on the exchange. LaPorte
stockholders who exchange their shares for a combination of Horizon common stock and cash should recognize gain,
but not any loss, on the exchange. The actual federal income tax consequences to LaPorte stockholders of electing to
receive cash, Horizon common stock, or a combination of cash and stock will not be ascertainable at the time LaPorte
stockholders make their election because it will not be known at that time how, or to what extent, the allocation and
proration procedures will apply.

This tax treatment may not apply to all LaPorte stockholders. Determining the actual tax consequences of the
merger to LaPorte stockholders can be complicated. LaPorte stockholders should consult their own tax advisor

for a full understanding of the merger s tax consequences that are particular to each stockholder.

To review the tax consequences of the merger to LaPorte s stockholders in greater detail, please see the section
Material Federal Income Tax Consequences beginning on page 90.

13
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF HORIZON
The following data is derived from Horizon s audited annual historical financial statements and its unaudited financial

statements at or for the periods indicated. Per share amounts have been adjusted to reflect all completed stock
dividends and splits. This information should be read in conjunction with Management s Discussion and Analysis of

Financial Condition and Results of Operations and the consolidated financial statements and the notes thereto of
Horizon incorporated by reference into this proxy statement/prospectus. Results for past periods are not necessarily
indicative of results that may be expected for any future period.

(in thousands, except per share At or for the
Three Months Ended
data) March 31, At or for the year ended December 31,
2016 2015 2015 2014 2013 2012 2011
(unaudited) (unaudited)
Summary of Operations:
Interest Income $ 23528 $ 20,093 $ 88,588 $ 76,205 $ 74886 $ 72,528 $ 64,614
Interest Expense 3,754 3,207 13,854 13,222 13,503 14,322 16,501
Net Interest Income 19,774 16,886 74,734 62,983 61,383 58,206 48,113
Provision for Loan Losses 532 614 3,162 3,058 1,920 3,524 5,282
Net Interest Income after
Provision for Loan Losses 19,242 16,272 71,572 59,925 59,463 54,682 42,831
Non-Interest Income 7,864 7,066 30,402 26,277 25,906 27,331 20,299
Non-Interest Expense 19,747 16,068 74,193 61,946 58,445 54,024 46,147
Income Before Income Taxes 7,359 7,270 27,781 24,256 26,924 27,989 16,983
Income Tax Expense 1,978 1,912 7,232 6,155 7,048 8,446 4,186
Net Income 5,381 5,358 20,549 18,101 19,876 19,543 12,797
Net Income Available to
Common Shareholders $ 5,339 $ 5327 $ 20424 $ 17968 $ 19,506 $ 19,062 $ 11,472
Period-End Balances:
Total Assets $2,627918 $2,153,965 $2,652,401 $2,076,922 $1,758,276 $1,848,227 $1,547,162
Total Loans, Net 1,705,836 1,444,725 1,734,597 1,362,053 1,052,836 1,172,447 964,311
Total Deposits 1,878,479 1,465,096 1,880,153 1,482,319 1,291,520 1,294,153 1,009,865
Total Borrowings 463,343 473,095 482,144 383,840 288,782 378,095 400,787
Total Shareholders Equity $ 261,417 $ 199,491 $ 266,832 $ 194414 $ 164,520 $ 158968 $ 121,465
Per Share Data:
Basic Earnings Per Share $ 045 $ 058 $ 194 % 198 $ 226 $ 239 $ 1.55
Diluted Earnings Per Share 0.44 0.55 1.89 1.90 2.17 2.30 1.51
Cash Dividends 0.15 0.14 0.58 0.51 0.42 0.38 0.31
Book Value Per Common
Share at Period-End $ 21.82 $ 2025 $ 2130 $ 19.75 $ 17.64 $ 17.00 $ 14.68
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF LAPORTE

The following table provides historical consolidated summary financial data for LaPorte. The data at or for the years
ended December 31, 2015, 2014, 2013, 2012, and 2011 are derived from LaPorte s audited financial statements for the
years then ended. The financial information at or for the three months ended March 31, 2016 and March 31, 2015 is
derived from unaudited financial statements and, in the opinion of LaPorte s management, reflects all adjustments,
consisting only of normal recurring adjustments, necessary for a fair presentation of this data at and for those dates.

You should not assume the results of operations for any past periods indicate results for any future period. You should
read this information in conjunction with LaPorte s consolidated financial statements and related notes thereto included
in LaPorte s Annual Report on Form 10-K for the year ended December 31, 2015, and in LaPorte s Quarterly Report on
Form 10-Q for the three months ended March 31, 2016, which are incorporated by reference into this proxy
statement/prospectus. See  Where You Can Find More Information.

(in thousands, except per share At or for the
Three Months Ended
and ratio data) March 31, At or for the year ended December 31,
2016 2015 2015 2014 2013 2012 2011

(unaudited ) unaudited)
Selected Financial Condition

Data:

Total Assets $528,924 $527,189 $543,191 $518,616 $526,881 $492,755 $477,145
Cash and cash equivalents 11,361 11,221 18,459 8,698 18,219 6,857 8,146
Investment securities 122,241 140,600 122,243 155,223 164,272 125,620 131,974
Federal Home Loan Bank stock 4,029 4,275 4,029 4,275 4,375 3,817 3,817
Loans held for sale 686 512 3,581 763 1,118 1,155 3,049
Loans, net 337,451 328,245 341,552 306,131 293,285 313,692 295,359
Deposits 361,156 352,704 390,959 340,768 346,701 348,970 333,560

Federal Home Loan Bank of
Indianapolis advances and other

long-term borrowings 74,287 85,155 60,155 90,074 91,932 54,164 82,157
Short-term borrowings 500 2,415
Shareholders equity 86,723 83,053 85,548 82,388 80,249 84,055 55,703

Selected Operating Data:
Interest and dividend income $ 4935 $ 4481 $ 18725 $ 17925 $ 17,578 $ 19,832 $ 19,391

Interest expense 696 605 2,669 3,065 3,421 4,392 5,871
Net interest income 4,239 3,876 16,056 14,860 14,157 15,440 13,520
Provision (credit) for loan losses 105 255 (150) 6 1,037 1,137

Net interest income after
provision (credit) for loan losses 4,239 3,771 15,801 15,010 14,151 14,403 12,383

Noninterest income 666 602 2,899 2,491 2,987 3,160 2,647
Noninterest expense 4,159 3,265 13,061 12,398 11,898 11,782 11,052
Income before income taxes 746 1,108 5,639 5,103 5,240 5,781 3,978
Income tax expense 151 156 1,061 693 1,227 1,496 736
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At or for the
Three Months Ended
March 31, At or for the year ended December 31,
2016 2015 2015 2014 2013 2012 2011

(unaudited) (unaudited)
Selected Financial Ratios
and Other Data:
Performance Ratios:
Return on assets (ratio of net
income to average total
assets) 0.45% 0.76% 0.89% 0.86% 0.83% 0.91% 0.72%
Return on equity (ratio of
net income to average

equity) 2.75 4.60 5.48 5.38 4.81 6.91 6.15
Interest rate spread!) 3.32 3.21 3.24 3.00 2.98 3.37 3.09
Net interest margin(® 3.49 3.36 3.39 3.17 3.20 3.57 3.31
Efficiency ratio® 84.79 7291 68.91 71.45 69.40 63.34 68.36
Dividend payout ratio 37.48 23.63 19.57 19.75 22.86 18.06 5.45
Noninterest expense to

average total assets 3.13 2.59 2.53 242 2.46 2.50 245

Average interest-earning
assets to average

interest-bearing liabilities 129.54 128.20 128.80 126.17 128.41 120.06 115.10
Loans to deposits 94.44 94.11 88.29 90.89 85.72 91.13 89.68
Basic earnings per share® § 011 $§ 018 $ 08 $ 08 $ 070 $ 072 $ 055
Diluted earnings per share®) 0.11 0.18 0.86 0.81 0.69 0.72 0.55
Book value per share® 15.54 14.77 15.34 14.52 13.56 13.55 11.95
Asset Quality Ratios:

Nonperforming assets to

total assets 0.87% 0.94% 0.84% 0.98% 1.16% 1.88% 1.55%
Nonperforming loans to total

loans 0.71 1.26 0.68 1.43 1.65 2.63 2.13
Allowance for loan losses to

nonperforming loans 150.19 87.69 154.70 81.28 79.56 51.54 59.27
Allowance for loan losses to

total loans 1.07 1.11 1.05 1.16 1.31 1.35 1.26
Capital Ratios:

Average equity to average

assets 16.26% 16.43% 16.20% 16.02% 17.23% 13.15% 11.70%
Equity to total assets at end

of period 16.40 15.75 15.75 15.89 15.25 17.06 11.67
Total capital to

risk-weighted assets®® 18.7 18.3 18.0 19.2 19.1 18.9 14.9

Tier 1 common equity
capital to risk-weighted

assets®) 17.7 17.4 17.1 N/A N/A N/A N/A
Tier 1 capital to
risk-weighted assets®® 17.7 17.4 17.1 18.1 18.0 17.7 13.7
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Tier 1 capital to average

assets®) 13.4 13.4 13.3 13.0 13.0 13.4 9.7
Other Data:

Number of full service

offices 7 7 7 7 8 8 8

(1) Represents the difference between the weighted-average yield on interest-earning assets and the
weighted-average cost of interest-bearing liabilities for the year.

(2) Represents net interest income as a percent of average interest-earning assets for the year.

(3) Represents noninterest expense divided by the sum of net interest income and noninterest income.

(4) Per share amounts for 2011 have been adjusted for the exchange ratio related to the October 4, 2012 conversion.
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(5) Represents capital ratios of LaPorte Savings Bank.
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Per Share Equivalent Information

The following table sets forth the book value per share, cash dividends per share, and basic and diluted earnings per
common share data for each of Horizon and LaPorte on a historical basis, for Horizon on a pro forma combined basis,
and on a pro forma combined basis per LaPorte equivalent share.

The pro forma data gives effect to: (i) the acquisition by Horizon of Kosciusko Financial, Inc. ( KFI ); (ii) the issuance
of a number of shares of Horizon common stock to the shareholders of KFI in connection with that acquisition;

(iii) the proposed acquisition of LaPorte; and (iv) the proposed issuance of a number of shares of Horizon common
stock and cash to the stockholders of LaPorte in connection with the merger. For purposes of presenting pro forma
basic and diluted earnings per share, cash dividends per share, and book value per share, the comparative pro forma
data assumes that the LaPorte acquisition and the merger of Horizon and LaPorte were effective on December 31,
2015 and March 31, 2016, as applicable. The data in the column Pro Forma Equivalent Per LaPorte Share shows the
effect of the merger from the perspective of an owner of LaPorte common stock, and was obtained by multiplying the
Combined Pro Forma Amounts for Horizon by the exchange ratio of 0.629. The pro forma financial information in the
table below is provided for illustrative purposes, does not include any projected cost savings, revenue enhancements,
or other possible financial benefits of the merger to the combined company, and does not attempt to suggest or predict
future results.

This information does not purport to reflect what the historical results of the combined company would have been had
LaPorte and Horizon been combined during these periods.

Pro
Forma
Combined Equivalent
Adjusted Pro Forma Per
Horizon Horizon LaPorte Amounts for LaPorte
Historical Historical® Historical Horizon Share
Book value per share:
at March 31, 2016 $ 2182 $ 218 $ 1554 $ 2221 $ 1397
at December 31, 2015 $ 2130 $ 2140 $ 1534 $ 2180 $ 13.71
Cash dividends per share:
Three months ended March 31, 2016 $ 015 §$ 015 $ 004 $ 015 $ 0.09
Year ended December 31, 2015 $ 058 $ 058 $ 016 $ 058 $ 0.36
Basic earnings per share:
Three months ended March 31, 2016 $ 045 $ 046 $ 0.11 $ 044 $ 0.27
Year ended December 31, 2015 $ 194 § 195 $ 083 $ 1.99 $ 1.25
Diluted earnings per share:
Three months ended March 31, 2016 $ 044 $ 046 $ 0.11 $ 043 $ 0.27
Year ended December 31, 2015 $ 18 § 190 $ 086 $ 195 $ 1.23

(1) Financial data as of and for the three months ended March 31, 2016 and year ended December 31, 2015 gives
effect to the acquisition of KFI.
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Market Prices and Share Information

Horizon common stock is listed on the NASDAQ Global Select Market under the symbol HBNC. LaPorte common
stock is listed on the NASDAQ Capital Market under the symbol LPSB. The following table lists the high and low
prices per share for Horizon common stock and LaPorte common stock and the cash dividends declared by each
company for the periods indicated.

Horizon Common Stock LaPorte Common Stock

High Low Dividends High Low Dividends
Quarter Ended
June 30, 2016 (through May 27, 2016) $25.08 $23.75 $ 0.15 $16.08 $1560 $ 0.04
March 31, 2016 27.88  23.11 0.15 16.35 14.31 0.04
December 31, 2015 28.15  23.58 0.15 15.27 14.40 0.04
September 30, 2015 26.15  22.60 0.15 14.84 13.45 0.04
June 30, 2015 26.03 22.85 0.14 14.05 13.01 0.04
March 31, 2015 25.86  22.38 0.14 13.99 12.16 0.04
December 31, 2014 2673  22.83 0.14 12.49 11.21 0.04
September 30, 2014 23.67  20.65 0.13 11.50 10.65 0.04
June 30, 2014 22.58 19.57 0.13 11.25 10.65 0.04
March 31, 2014 2491 20.27 0.11 11.15 10.67 0.04

You should obtain current market quotations for Horizon and LaPorte common stock, as the market price of Horizon
common stock will fluctuate between the date of this document and the date on which the merger is completed, and
thereafter. You can get these quotations on the internet, from a newspaper, or by calling your broker.

As of May 16, 2016 there were approximately 628 holders of record of LaPorte common stock. This does not reflect
the number of persons or entities who may hold their stock in nominee or street name through brokerage firms.

Following the merger, the declaration of dividends will be at the discretion of Horizon s board of directors and will be
determined after consideration of various factors, including earnings, cash requirements, the financial condition of
Horizon, applicable state law and government regulations, and other factors deemed relevant by Horizon s board of
directors.

The following table shows (i) the closing market prices of Horizon common stock as quoted on the NASDAQ Global
Select Market and of LaPorte common stock as quoted on the NASDAQ Capital Market on March 9, 2016, the last
business day prior to the announcement of the merger, and on May 27, 2016, the most recent date practicable
preceding the date of this proxy statement/prospectus, and (ii) the equivalent pro forma value of a share of LaPorte
common stock at such dates based on the value of the consideration to be received in the merger with respect to each
share. The equivalent prices per share of LaPorte common stock were calculated by multiplying the market price of
Horizon common stock by 0.629, which is the exchange ratio for the stock consideration in the merger (subject to
adjustment), representing the number of shares of Horizon common stock that LaPorte stockholders electing to
receive the stock consideration would receive in the merger for each share of LaPorte common stock, assuming no
proration. All amounts in the table below are presented in dollars per share.
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Horizon LaPorte Equivalent Pro Forma
Common Stock Common Stock Per Share of
LaPorte
Common Stock
$ 24.21 $ 14.60 $ 15.23
$ 24.91 $ 16.08 $ 15.67
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this proxy statement/prospectus (see
Where You Can Find More Information on page 108), including the risk factors included in Horizon s and LaPorte

respective Annual Reports on Form 10-K for the year ended December 31, 2015 and subsequent Quarterly Reports on

Form 10-Q, you should consider carefully the risk factors described below in deciding how to vote. You should keep

these risk factors in mind when you read forward-looking statements in this document and in the documents

incorporated by reference into this document. Please refer to the section of this proxy statement/prospectus titled
Cautionary Note About Forward-Looking Statements on page 25.

Because the market price of Horizon shares of common stock will fluctuate, LaPorte stockholders cannot be sure
of the value of the merger consideration they may receive.

Upon completion of the merger, each share of LaPorte common stock will be converted into the right to receive

merger consideration consisting of 0.629 shares of Horizon common stock or $17.50 in cash pursuant to the terms of
the Merger Agreement. Because the exchange ratio for the stock portion of the merger consideration is fixed, any
change in the market price of Horizon s common stock prior to completion of the merger will affect the value of any
stock consideration that LaPorte stockholders receive upon completion of the merger. At the time of the Special
Meeting and prior to the election deadline, LaPorte stockholders will not necessarily know what the market value of
0.629 shares of Horizon common stock will be upon completion of the merger or whether this value will be greater or
less than the $17.50 per share cash merger consideration. While LaPorte will have the right to terminate the merger
agreement in the event of a specified decline in the market value of Horizon common stock relative to the value of a
designated market index unless Horizon elects to increase the aggregate merger consideration (see The Merger
Agreement Termination ), neither company is otherwise permitted to terminate the Merger Agreement or resolicit the
vote of LaPorte s stockholders solely because of changes in the market price of Horizon s stock. Stock price changes
may result from a variety of factors, including general market and economic conditions, changes in Horizon s business,
operations, and prospects, and regulatory considerations. Many of these factors are beyond the control of Horizon or
LaPorte. You should obtain current market quotations for shares of Horizon and LaPorte common stock before you
vote and before you make your election.

LaPorte stockholders may receive a form of consideration different from what they elect.

While each LaPorte stockholder may elect to receive all Horizon common stock, all cash, or a combination of stock
and cash in the merger, the percentages of the shares of LaPorte common stock outstanding immediately prior to the
merger that will be converted into the stock consideration and the cash consideration are fixed at 65% and 35%,
respectively. As a result, if either a stock election or a cash election is oversubscribed, and you choose the form of
merger consideration that is oversubscribed, you might receive a portion of your consideration in the form you did not
elect. If you receive less Horizon common stock than you elected, you will likely recognize more gain for federal
income tax purposes than you would have recognized had you received more Horizon common stock. You will not
know which form of merger consideration you will receive for all of your LaPorte shares until after we complete the
merger.

The merger is subject to the receipt of consents and approvals from governmental and regulatory entities that may
impose conditions that could have an adverse effect on Horizon.

Before the merger can be completed, the Federal Reserve Board must approve the merger of LaPorte into Horizon and

the OCC must approve the merger of LaPorte Savings Bank into Horizon Bank. The Federal Reserve Board and OCC
will consider, among other factors, the competitive impact of the holding company merger and the bank merger, the
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financial and managerial resources of Horizon and LaPorte and their subsidiary banks, and the convenience and needs
of the communities to be served. As part of that consideration, we expect that the FRB and OCC will review issues
related to capital position, safety and soundness, and legal and regulatory compliance, including compliance with
anti-money laundering laws. Horizon has received confirmation from the Federal Reserve Board that no formal
application was required to be submitted to the Federal Reserve Board for the transactions contemplated by the
Merger Agreement, but instead, Horizon could submit a waiver request, which the Federal Reserve Board approved
on May 27, 2016. There can be no assurance as to whether these and other regulatory approvals will be
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received, the timing of those approvals, or whether any conditions will be imposed in connection with such approvals.

Additionally, these governmental entities may impose conditions on the completion of the merger or require changes
to the terms of the merger. Such conditions or changes could have the effect of delaying completion of the merger or
imposing additional costs on, or limiting the revenues of, Horizon following the merger, any of which might have an
adverse effect on Horizon following the merger.

The Merger Agreement may be terminated in accordance with its terms and the merger may not be completed,
which could have a negative impact on LaPorte.

The Merger Agreement with Horizon is subject to a number of conditions that must be fulfilled in order to close.
Those conditions include: approval by the stockholders of LaPorte, regulatory approval, the continued accuracy of
certain representations and warranties by both parties (subject to the materiality standards set forth in the Merger
Agreement), and the performance by both parties of certain covenants and agreements. In addition, certain
circumstances exist in which LaPorte may terminate the merger, including by accepting a superior proposal or by
electing to terminate if Horizon s stock price declines below a specified level. LaPorte has the right to terminate the
Merger Agreement if Horizon s average common stock closing price over the 15-trading day period immediately
preceding the date on which all regulatory approvals approving the merger (disregarding any waiting period
applicable thereto) and all other approvals and consents necessary for the consummation of the merger are received
(referred to as the determination date ) is below $20.58 per share, and the percentage decrease in the stock price of
Horizon from Horizon s closing stock price on the date of the Merger Agreement is more than 15% greater than the
percentage decrease in the SNL Small Cap U.S. Bank and Thrift Index during the same period. However, Horizon has
the right to prevent LaPorte s termination by agreeing to increase the exchange ratio pursuant to a formula set forth in
the Merger Agreement. See The Merger Agreement Merger Consideration (beginning on page 64) for a more
complete discussion of the merger consideration to be paid in this proposed transaction and  Termination for a more
complete discussion of the circumstances under which the Merger Agreement could be terminated. There can be no
assurance that the conditions to closing the merger will be fulfilled or that the merger will be completed.

If the Merger Agreement is terminated, there may be various consequences to LaPorte, including:

LaPorte s business may have been adversely impacted by the failure to pursue other beneficial
opportunities due to the focus of management on the merger, without realizing any of the anticipated
benefits of completing the merger;

LaPorte may have incurred substantial expenses in connection with the merger, without realizing any
of the anticipated benefits of completing the merger; and

The market price of LaPorte common stock might decline to the extent that LaPorte s market price

following announcement of the merger reflects a market assumption that the merger will be completed.
If the Merger Agreement is terminated and LaPorte s board of directors approves another merger or business
combination, under certain circumstances LaPorte may be required to pay Horizon a $3,764,000 termination fee, and
LaPorte s stockholders cannot be certain that LaPorte will be able to find a party willing to pay an equivalent or more
attractive price than the price Horizon has agreed to pay in the merger.
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LaPorte s stockholders who receive the stock consideration will have a reduced ownership and voting interest after
the merger and will exercise less influence over management.

LaPorte s stockholders currently have the right to vote in the election of the LaPorte board of directors and on other
significant matters affecting LaPorte, such as the proposed merger with Horizon. When the merger occurs, each
LaPorte stockholder who receives stock consideration in the merger will become a stockholder of Horizon with a
percentage ownership of the combined organization that is much smaller than the stockholder s percentage ownership
of LaPorte. Based on the anticipated number of Horizon common shares to be issued in the merger, and giving effect

to the completion of Horizon s previously announced merger transaction with KFI, it is anticipated that the LaPorte
stockholders will only own approximately 15.3% of all of the outstanding shares of Horizon s common stock. Because
of this, LaPorte s stockholders will have less influence on the management and policies of Horizon than they now have
on the management and policies of LaPorte. Furthermore, stockholders of Horizon do not have preemptive or similar
rights, and therefore, Horizon can sell additional voting securities in the future without
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offering them to the former LaPorte stockholders, which would further reduce their ownership percentage in, and
voting control over, Horizon.

Horizon may be unable to successfully integrate LaPorte Savings Bank s operations and retain LaPorte Savings
Bank s employees.

Immediately following the closing of the merger of LaPorte with Horizon, LaPorte Savings Bank will be merged with
and into Horizon Bank. The possible difficulties of merging the operations of LaPorte Savings Bank with Horizon
Bank include:

integrating personnel with diverse business backgrounds;

combining different corporate cultures;

integrating systems; and

retaining key employees.
The process of integrating operations could cause an interruption of, or loss of momentum in, the activities of one or
more of Horizon, Horizon Bank, or LaPorte Savings Bank, and the loss of key personnel. The merger of LaPorte
Savings Bank with Horizon Bank will benefit greatly from the experience and expertise of certain key employees of
LaPorte Savings Bank who are expected to be retained by Horizon. However, there can be no assurances that Horizon
will be successful in retaining these employees for the time period necessary to integrate LaPorte Savings Bank into
Horizon Bank at the level desired by Horizon. The diversion of management s attention and any delays or difficulties
encountered in connection with the merger and integration of LaPorte Savings Bank into Horizon Bank could have an
adverse effect on the business and results of operations of Horizon or Horizon Bank, and therefore, its stock price.

Horizon may be unable to retain LaPorte s customers or grow the business of the combined company.

LaPorte operates in geographic markets and with customers primarily located in or near LaPorte and Porter Counties

in Northwest and North-Central Indiana, and Berrien County in Southwest Michigan. Horizon s markets and customers
are located primarily in Northern and Central Indiana and Southwest Michigan. Any time there is a change in a bank s
products, services, or management resulting from a merger, there is a risk the bank s customers, in this case LaPorte
Savings Bank s customers, may seek to obtain some or all of their banking products and services from other banks,
which may impact the business and results of operations of the combined company.

The fairness opinion delivered to LaPorte s board of directors does not reflect changes in circumstances
subsequent to the date of the fairness opinion.

The fairness opinion of Raymond James was delivered to LaPorte s board of directors on March 10, 2016 and speaks
only as of such date. Changes in operations and prospects of Horizon and LaPorte, general market and economic
conditions, and other factors both within and outside of Horizon s and LaPorte s control may significantly alter the
relative value of the companies by the time the merger is completed. Raymond James opinion does not speak as of the
time the merger will be completed or as of any date other than the date of such opinion. See Opinion of LaPorte s
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Financial Advisor beginning on page 52 below.

The termination fee and the restrictions on solicitation contained in the Merger Agreement may discourage other
companies from attempting to acquire LaPorte.

Until the completion of the merger, with some exceptions, LaPorte is prohibited from soliciting, initiating,

encouraging, or participating in any discussion of, or otherwise considering, any inquiries or proposals that may lead

to an acquisition proposal, such as a merger or other business combination transaction, with any person or entity other
than Horizon. In addition, LaPorte has agreed to pay a termination fee of $3,764,000 to Horizon if the board of
directors of LaPorte withdraws, modifies, or changes its approval or recommendation of the Merger Agreement and
approves or recommends an alternate acquisition transaction with a third party. These provisions could discourage

other companies from trying to acquire LaPorte even though such other companies might be willing to offer greater
value to LaPorte s stockholders than Horizon has offered in the Merger Agreement. The payment of the termination fee
also could have a material adverse effect on LaPorte s financial condition.
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Certain of LaPorte s officers and directors have interests that are different from, or in addition to, the interests of
LaPorte s stockholders generally.

Certain of LaPorte s directors and executive officers have interests in the merger that are different from, or in addition
to, the interests of LaPorte s stockholders generally that may present actual or apparent conflicts of interest. LaPorte s
directors were aware of these interests and took them into account in approving the Merger Agreement. These include:
certain payments under the existing employment agreements for certain executive officers of LaPorte, the payment for
stock options and accelerated vesting of restricted stock, the assumption by Horizon of existing supplemental

executive retirement agreements with certain LaPorte executive officers, the assumption by Horizon of an existing
deferred compensation agreement with a LaPorte executive officer, the appointment of one LaPorte director to the
Horizon and Horizon Bank boards of directors, the appointment of up to two representatives to an advisory board of
directors, and the continuation of director and officer indemnification and liability insurance protections. See [Interests
of Certain Directors and Officers of LaPorte in the Merger beginning on page 85.

The merger may fail to qualify as a reorganization for federal tax purposes, resulting in the recognition by
LaPorte s stockholders of taxable gain or loss in respect of their LaPorte shares.

Horizon and LaPorte intend the merger to qualify as a reorganization within the meaning of Section 368(a) of the
Code. Although the Internal Revenue Service will not provide a ruling on the matter, Horizon and LaPorte, as a
condition to closing, will obtain an opinion from Horizon s legal counsel that the merger will constitute a
reorganization for federal tax purposes. This opinion does not bind the IRS or prevent the IRS from adopting a
contrary position. If the merger fails to qualify as a reorganization, a LaPorte stockholder generally would recognize
gain or loss in an amount equal to the difference between (1) the sum of the amount of cash and the aggregate fair
market value of the Horizon common stock received in the exchange, and (2) the LaPorte stockholder s aggregate
adjusted tax basis in the LaPorte common stock surrendered in the exchange. Furthermore, if the merger fails to
qualify as a reorganization, Horizon, as successor to LaPorte, may incur a significant tax liability since the merger
would be treated as a taxable sale of LaPorte s assets for U.S. federal income tax purposes.

The shares of Horizon common stock to be received by LaPorte stockholders as a result of the merger will have
different rights from the shares of LaPorte common stock.

The rights associated with LaPorte s common stock are different from the rights associated with Horizon s common
stock. See the section of this proxy statement/prospectus entitled Comparison of the Rights of Stockholders (beginning
on page 94) for a discussion of the different rights associated with Horizon s and LaPorte s common stock.

Each party is subject to business uncertainties and contractual restrictions while the merger is pending, which
could adversely affect each party s business and operations.

In connection with the pendency of the merger, it is possible that some customers and other persons with whom
Horizon or LaPorte has a business relationship may delay or defer certain business decisions or might seek to
terminate, change, or renegotiate their relationships with Horizon or LaPorte, as the case may be, as a result of the
merger, which could negatively affect Horizon s or LaPorte s respective revenues, earnings, and cash flows, as well as
the market price of Horizon common stock or LaPorte common stock, regardless of whether the merger is completed.
In addition, under the terms of the Merger Agreement LaPorte is subject to certain restrictions on the conduct of its
business prior to completing the merger, which may adversely affect its ability to execute certain of its business
strategies, including the ability in certain cases to enter into or amend contracts, acquire or dispose of assets, incur
indebtedness, or make capital expenditures. Such limitations could negatively affect LaPorte s business and operations
prior to the completion of the merger.
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LaPorte stockholders who make elections may be unable to sell their shares in the market pending the completion
of the merger.

LaPorte stockholders may elect to receive cash, stock, or mixed consideration in the merger by completing an election
form that will be sent under separate cover. Making an election will require stockholders to turn in their LaPorte stock
certificates. This means that during the time between when the election is made and the date the merger is completed,
LaPorte stockholders will be unable to sell their LaPorte common stock. If the merger is unexpectedly delayed, this
period could extend for a significant period of time. LaPorte stockholders can shorten
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the period during which they cannot sell their shares by delivering their election shortly before the election deadline.
However, elections received after the election deadline will not be accepted or honored.

Litigation relating to the merger that has been filed against LaPorte, its board of directors, and Horizon could
require us to incur significant costs and suffer management distraction, as well as delay and/or enjoin the merger.

In connection with the merger, a purported LaPorte stockholder has filed a putative class action and derivative lawsuit
against LaPorte and its board of directors and Horizon. Among other remedies, the plaintiff seeks to enjoin the
merger. If a dismissal is not granted or a settlement is not reached and approved by the court, the lawsuit could
prevent or delay the completion of the merger and result in substantial costs to LaPorte and Horizon, including any
costs associated with indemnification. The lawsuit may also create additional uncertainty relating to the merger, and
defending such action may be costly and distracting to management. LaPorte and Horizon could be subject to
additional demands or litigation related to the merger, whether or not the merger is consummated. Such actions may
create additional uncertainty relating to the merger, and responding to such demands and defending such actions also
may be costly and distracting to management. If additional complaints are filed, absent new or different allegations
that are material, LaPorte and Horizon will not necessarily announce such additional filings. Although neither LaPorte
nor Horizon is currently able to predict the outcome of any suit arising out of or relating to the proposed merger,
neither LaPorte nor Horizon believes that the resolution of such demands or any subsequent litigation will have a
material adverse effect on its respective financial position, results of operations, or cash flows. See The Merger
Litigation Related to the Merger beginning on page 62 below for a further discussion of the lawsuit.

24

Table of Contents 56



Edgar Filing: HORIZON BANCORP /IN/ - Form 424B3

Table of Conten
CAUTIONARY NOTE ABOUT FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus contains forward-looking statements that have been made pursuant to the provisions
of, and in reliance on the safe harbor under, the Private Securities Litigation Reform Act of 1995 (the Reform Act ).
Forward-looking statements include statements with respect to management s beliefs, plans, objectives, goals,
expectations, anticipations, assumptions, estimates, intentions, and future performance, and involve known and
unknown risks, uncertainties and other factors, which may be beyond the control of Horizon and LaPorte, and which
may cause actual results, performance, or achievements to be materially different from future results, performance, or
achievements expressed or implied by such forward-looking statements.

In addition, certain statements may be contained in the future filings of Horizon and LaPorte with the SEC, in press
releases, and in oral and written statements made by or with the approval of Horizon or LaPorte, as the case may be,
that constitute forward-looking statements within the meaning of the Reform Act. Examples of such forward-looking
statements include, but are not limited to:

statements about the benefits of the merger between Horizon and LaPorte, including future financial
and operating results, cost savings, enhanced revenues and accretion to reported earnings that may be
realized from the merger;

statements of plans, objectives, and expectations of Horizon or LaPorte or their managements or
boards of directors;

statements of future economic performance; and

statements of assumptions underlying such statements.

All statements other than statements of historical fact are statements that could be forward-looking statements. Words
such as believe, contemplate, seek, estimate, plan, project, anticipate, assume, expect, intend, ta

remain, will, should, indicate, would, may, and other similar expressions are intended to identify forward-loo
statements but are not the exclusive means of identifying such statements. Forward-looking statements provide current
expectations or forecasts of future events and are not guarantees of future performance, nor should they be relied upon
as representing management s views as of any subsequent date. The forward-looking statements are based on
management s expectations and are subject to a number of risks and uncertainties.

Forward-looking statements are not guarantees of future performance and involve certain risks, uncertainties, and
assumptions that are difficult to predict. Therefore, actual outcomes and results may differ materially from what is
expressed or forecasted in such forward-looking statements. In addition to factors previously disclosed in Horizon s
and LaPorte s reports filed with the SEC, factors that could cause actual results to differ from those discussed in the
forward-looking statements include, but are not limited to:

the risk that the businesses of Horizon and LaPorte will not be integrated successfully or such
integration may be more difficult, time-consuming, or costly than expected;
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expected revenue synergies and cost savings from the merger may not be fully realized or realized
within the expected time frame;

revenues or earnings following the merger may be lower than expected;

deposit attrition, operating costs, customer loss, and business disruption following the merger,
including, without limitation, difficulties in maintaining relationships with employees, may be greater
than expected;

the inability to obtain governmental approvals of the merger on the proposed terms and schedule;

the failure of LaPorte s stockholders to approve the merger;

local, regional, national, and international economic conditions and the impact they may have on
Horizon and LaPorte and their customers and Horizon s and LaPorte s assessment of that impact;

changes in the level of non-performing assets, delinquent loans, and charge-offs;
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material changes in the value of Horizon s common stock;

changes in estimates of future reserve requirements based upon the periodic review thereof under
relevant regulatory and accounting requirements;

the risk that management s assumptions and estimates used in applying critical accounting policies
prove unreliable, inaccurate, or not predictive of actual results;

inflation, interest rate, securities market, and monetary fluctuations;

changes in interest rates, spreads on earning assets and interest-bearing liabilities, and interest rate
sensitivity;

prepayment speeds, loan originations, and credit losses;

sources of liquidity;

competitive pressures among depository and other financial institutions may increase and have an
effect on pricing, spending, third-party relationships, and revenues;

changes in laws and regulations (including laws and regulations concerning taxes, banking, and
securities) with which Horizon and LaPorte must comply;

the effects of, and changes in, trade, monetary, and fiscal policies and laws, including interest rate
policies of the Federal Reserve Board;

Horizon s and LaPorte s common shares outstanding and common stock price volatility;

legislation affecting the financial services industry as a whole, and/or Horizon and LaPorte and their
subsidiaries, individually or collectively;

governmental and public policy changes;

financial resources in the amounts, at the times, and on the terms required to support Horizon s and

LaPorte s future businesses; and
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the impact on Horizon s or LaPorte s businesses, as well as on the risks set forth above, of various
domestic or international military or terrorist activities or conflicts.
Annualized, pro forma, projected, and estimated numbers are used for illustrative purposes only, are not forecasts and
may not reflect actual results.

Additional factors that could cause Horizon s and LaPorte s results to differ materially from those described in the
forward-looking statements can be found in Horizon s and LaPorte s respective Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K filed with the SEC. All subsequent written and
oral forward-looking statements concerning the proposed transaction or other matters and attributable to Horizon or
LaPorte or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements
referenced above. Forward-looking statements speak only as of the date on which such statements are made. Horizon
and LaPorte undertake no obligation to update any forward-looking statement to reflect events or circumstances after
the date on which such statement is made, or to reflect the occurrence of unanticipated events. For any
forward-looking statements made in this proxy statement/prospectus or in any documents incorporated by reference
into this proxy statement/prospectus, Horizon and LaPorte claim the protection of the safe harbor for forward-looking
statements contained in the Reform Act. We caution you not to place undue reliance on the forward-looking
statements.
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UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL INFORMATION

The following tables present the unaudited pro forma combined condensed financial information for Horizon as of
March 31, 2016 and for the three and twelve months ended March 31, 2016 and December 31, 2015, respectively. The
unaudited pro forma combined condensed financial information is presented to show the impact on Horizon s historical
financial position and results of operations of:

the proposed acquisition by Horizon of LaPorte;

the proposed issuance of shares of Horizon common stock and cash to the shareholders of LaPorte in
connection with the merger;

the acquisition by Horizon of KFI, which was completed on June 1, 2016; and

the issuance of a number of shares of Horizon common stock to the shareholders of KFI in connection

with that acquisition.
The unaudited pro forma combined condensed balance sheet as of March 31, 2016 gives effect to the merger as if it
occurred on that date, and also assumes that the KFI acquisition was effective as of that date. The unaudited pro forma
combined condensed income statements for the three months ended March 31, 2016, and for the twelve months ended
December 31, 2015, present the combined results of operations of Horizon and LaPorte as if the merger had been
effective on January 1 of the earliest year presented, and also assume that the KFI acquisition was completed on
January 1 of the earliest year presented.

In the transaction, LaPorte will merge with and into Horizon, with Horizon as the surviving entity. In connection with
the merger, each outstanding share of LaPorte common stock (other than shares then held of record by Horizon) will
be converted into the right to receive, at the election of the stockholder, 0.629 shares of Horizon common stock
(subject to certain adjustments as described in the Merger Agreement), or $17.50 in cash, subject to limitations and
prorations such that 65% of the outstanding shares of LaPorte common stock will be converted into the stock
consideration and 35% of the outstanding LaPorte shares will be converted into the cash consideration. Each LaPorte
stockholder also will receive cash in lieu of any fractional shares of Horizon common stock that such stockholder
would otherwise receive in the merger, with the amount of cash based on the market value of one share of Horizon
common stock determined shortly before the closing of the merger. See The Merger Agreement Merger
Consideration beginning on page 64.

Horizon expects that it will incur merger and integration charges as a result of the merger. The unaudited pro forma
combined condensed financial information, while helpful in illustrating the financial characteristics of the combined
company under one set of assumptions, may not reflect all of these anticipated financial expenses and does not reflect
any possible financial benefits, and, accordingly, does not attempt to predict or suggest future results. It also does not
necessarily reflect what the historical results of the combined company would have been had Horizon and LaPorte
been combined during the periods presented.

The merger will be accounted for under the acquisition method of accounting under accounting principles generally
accepted in the United States ( GAAP ). Under the acquisition method of accounting, the assets and liabilities of
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LaPorte, as of the completion date of the merger, will be recorded at their fair values and the excess of the purchase
price over the fair value of the net assets will be allocated to goodwill. Financial statements of Horizon issued after the
consummation of the merger will reflect these values and will not be restated retroactively to reflect the historical
position or results of operations of LaPorte. The operating results of LaPorte will be reflected in Horizon s
consolidated financial statements from and after the date the merger is completed.

The final allocation of the purchase price will be determined after the merger is completed and after completion of
thorough analyses to determine the fair values of LaPorte s tangible and identifiable intangible assets and liabilities as
of the date the merger is completed. In addition, estimates of merger-related charges are subject to final decisions
related to combining the companies. Any change in the fair value of the net assets of LaPorte will change the amount
of the purchase price allocable to goodwill. Additionally, changes to LaPorte s stockholders equity, including net
income and changes in the market value of Horizon s common stock through the date the merger is completed, also
will change the amount of goodwill recorded. As a result, the final adjustments may be materially different from the
unaudited pro forma adjustments used in preparing the unaudited pro forma combined condensed financial
information presented herein. The unaudited pro forma adjustments used in preparing the unaudited pro forma
combined condensed financial information are described in greater detail in the notes thereto.
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The unaudited pro forma combined condensed financial information is based on, and should be read together with, the
historical consolidated financial statements and related notes of Horizon and LaPorte contained in their respective
Annual Reports on Form 10-K for the year ended December 31, 2015 and the historical financial statements and
related notes as of and for the three months ended March 31, 2016 contained in their respective Quarterly Reports on
Form 10-Q for the quarter ended March 31, 2016, which are incorporated by reference into this proxy
statement/prospectus.
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Assets

Cash and due from
banks

Investment
securities, available
for sale

Investment
securities, held to
maturity

Loans held for sale
Loans, net of
allowance for loan
losses

Premises and
equipment, net
Federal Reserve and
Federal Home Loan
Bank stock
Goodwill

Other intangible
assets

Cash value life
insurance

Other assets

Total assets

Liabilities
Total deposits
Borrowings
Subordinated
debentures
Other liabilities
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UNAUDITED PRO FORMA COMBINED CONDENSED

Horizon
Historical

$§ 47,612

462,476

180,291
3,168
1,705,836
60,190
13,823
49,600
7,095

54,849
42,978

$2,627,918
$1,878,479
430,507

32,836
24,679

CONSOLIDATED BALANCE SHEET

As of March 31, 2016

($ in thousands, unaudited)

KFI

Historical Adjustments

$ 15590 $ (10,355) A'$

24,323

400
100

100,023

1,339

582

2,734

2,027

$ 147,118

$ 120,231
9,063

1,084

$

Pro
Forma

(1,765)

(100)

7,330

1,840

653

(2,397)

644

Adjusted
Pro
Forma
Subtotal

52,847

486,799

180,691

3,268

B 1,804,094
C 61,429
14,405

D 56,930
E 8,935

57,583
F 45,658

$2,772,639
$1,998,710
439,570

32,836
G 26,407

LaPorte

Historical Adjustments

$ 25,893 $ (41512) I $

122,241

686

337,451
8,477
4,029
8,431

142

15,140
6,434

$ 528,924
$361,156
69,132

5,155
6,758

Pro
Forma

(6,617)

(2,000)

8,045

5,104

5,498

$ (31,482)

(2,000)
2,536

Pro
Forma
Combined

37,228

609,040

180,691

3,954

J 2,134,928
K 67,906
18,434

L 73,406
M

14,181

72,723
N 57,590

$3,270,081
$2,359,866
508,702

0 35,991

P 35,701
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Total liabilities 2,366,501 130,378 644 2,497,523 442,201 536 2,940,260

Shareholders

Equity

Preferred stock

Common stock 2,974 (2,974) H 56 56) Q

Additional paid-in

capital 106,500 7,851 6,654 H 121,005 40,421 16,409 Q 177,835
Retained earnings 152,219 5,850 (6,656) H 151,413 48,312 (50,437) Q 149,288
Accumulated other

comprehensive

income (loss) 2,698 65 (65) H 2,698 767 (767) Q 2,698
Unearned

Employee Stock

Ownership Plan

(ESOP) shares H (2,833) 2,833 Q

Total shareholders
equity 261,417 16,740 (3,041) 275,116 86,723 (32,018) 329,821

Total liabilities and
shareholder s equity $2,627,918 $147,118 $ (2,397) $2,772,639 $528,924 $ (31,482) $ 3,270,081

See accompanying notes to unaudited pro forma combined condensed financial statements.

29

Table of Contents 65



Edgar Filing: HORIZON BANCORP /IN/ - Form 424B3

Table of Conten

UNAUDITED PRO FORMA COMBINED CONDENSED

Interest Income
Loans receivable
Investment securities

Total interest income

Interest Expense
Deposits

Borrowed funds
Subordinated debentures

Total interest expense

Net Interest Income
Provision for loan losses

Net Interest Income After
Provision for Loan Losses

Non-Interest Income

Service charges and fees
Fiduciary activities

Gain on sale of investment
securities

Gain on sale of mortgage loans
Mortgage servicing income,
net of impairment

Increase in cash value of bank
owned life insurance

Other income

Total non-interest income

Table of Contents

CONSOLIDATED INCOME STATEMENT

For the twelve months ended December 31, 2015

($ in thousands, except for per share amounts)

Horizon

KFI

Pro
Forma

Adjusted
Pro Forma LaPorte

Historical Historicahdjustments Subtotal

$ 75,373
13,215

88,588

5,559
6,286
2,009

13,854

74,734
3,162

71,572

11,031
5,637

189
10,055

993

1,249
1,248

30,402

$ 4805 $ 326R $ 80,504

528

5,333

310
205

515

4,818

4,818

256
265

(23)

41

82
257

915

326

326

326

13,743

94,247

5,869
6,491
2,009

14,369

79,878
3,162

76,716

11,287
5,902

166
10,093

1,034

1,331
1,505

31,317

$ 15476 $
3,249

18,725

1,259
1,238
172

2,669

16,056
255

15,801

1,157
99
843
203

426
171

2,899

Pro
Forma Pro Forma
HistoricalAdjustments Combined

1,196U $ 97,176
16,992

1,196 114,168

7,128
7,729
116V 2,297

116 17,154

1,080 97,014
3,417

1,080 93,597

12,444
5,902

265
10,936

1,237

1,757
1,676

34,216
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Non-Interest Expense

Salaries and employee benefits 37,712 2,240 39,952 7,731
Net occupancy expenses 6,400 394 6,794 1,667
Data processing 4,251 575 4,826 623
FDIC insurance expense 1,499 70 1,569 273
Other expense 24,331 824 184S 25,339 2,767
Total non-interest expense 74,193 4,103 184 78,480 13,061
Income Before Income Tax 27,781 1,630 142 29,553 5,639
Income tax expense 7,232 481 50T 7,763 1,061
Net Income 20,549 1,149 92 21,790 4,578
Preferred stock dividend (125) (125)

Net Income Available to

Common Shareholders $ 20424 $ 1,149 $ 92 $ 21,665 $ 4,578
Basic Earnings Per Share $ 194 $ 388 $ 195 $ 0.88
Diluted Earnings Per Share 1.89 3.88 1.90 0.86

See accompanying notes to unaudited pro forma combined condensed financial statements.
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525X
475

605
212Y

393

393

$
$

47,683
8,411
5,449
1,842

28,631

92,016

35,797
9,036

26,761
(125)
26,636

1.99
1.95
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UNAUDITED PRO FORMA COMBINED CONDENSED

Interest Income
Loans receivable
Investment securities

Total interest income

Interest Expense
Deposits

Borrowed funds
Subordinated debentures

Total interest expense

Net Interest Income
Provision for loan losses

Net Interest Income After
Provision for Loan Losses

Non-Interest Income

Service charges and fees
Fiduciary activities

Gain on sale of investment
securities

Gain on sale of mortgage loans
Mortgage servicing income, net
of impairment

Increase in cash value of bank
owned life insurance

Other income

Total non-interest income
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CONSOLIDATED INCOME STATEMENT

For the three months ended March 31, 2016

($ in thousands, except for per share amounts)

Horizon

KFI

Pro
Forma

Adjusted

Historical Historicahdjustments Subtotal

$ 19,747
3,781

23,528

1,491
1,759
504

3,754

19,774
532

19,242

2,817
1,635

108
2,114

447

345
398

7,864

$ 1,193 §$
146

1,339

92
38

130

1,209

1,209

&3
60

215

20

389

8IR $ 21,021
3,927

81 24,948

1,583
1,797
504

3,884

81 21,064
532

81 20,532

2,900
1,695

323
2,117

450

365
403

8,253

Pro Forma LaPorte
HistoricaAdjustments Combined

$ 4,124 $
811

4,935

340
309
47

696

4,239

4,239

298

156
98

106

666

Pro
Forma

Pro Forma
2070 $ 25,442
4,738

297 30,180

1,923
2,106

29V 580

29 4,609

268 25,571

532

268 25,039

3,198
1,695

323
2,273

548

471
411

8,919
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Non-Interest Expense

Salaries and employee benefits 10,065
Net occupancy expenses 1,936
Data processing 1,105
FDIC insurance expense 405
Other expense 6,236
Total non-interest expense 19,747
Income Before Income Tax 7,359
Income tax expense 1,978
Net Income 5,381
Preferred stock dividend 42)
Net Income Available to

Common Shareholders $ 5,339
Basic Earnings Per Share $ 045
Diluted Earnings Per Share 0.44

542
116
167

17
166

1,008

590
191

399

$ 399

$ 134
1.34

10,607

2,052

1,272

422

46S 6,448

46 20,801

35 7,984

12T 2,181

23 5,803
(42)

23 $ 5,761

$ 046

0.46

2,150
429
178

69

1,333

4,159

746
151

595

$ 595

$ 0.11
0.11

See accompanying notes to unaudited pro forma combined condensed financial statements.
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9% $ 6,452
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0.43
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Notes to Unaudited Pro Forma Combined Condensed Financial Statements
Note 1 Basis of Presentation

The unaudited pro forma combined condensed consolidated financial information has been prepared under the
acquisition method of accounting for business combinations. The unaudited pro forma combined condensed
consolidated statement of income for the year ended December 31, 2015 is presented as if the acquisition occurred on
January 1, 2015 and the unaudited pro forma combined condensed consolidated statement of income for the three
months ended March 31, 2016 is presented as if the acquisition occurred on January 1, 2016. The unaudited pro forma
combined condensed consolidated balance sheet as of March 31, 2016 is presented as if the acquisition occurred as of
that date. This information is not intended to reflect the actual results that would have been achieved had the
acquisition actually occurred on those dates. The pro forma adjustments are preliminary, based on estimates, and are
subject to change as more information becomes available and after final analyses of the fair values of both tangible
and intangible assets acquired and liabilities assumed are completed. Accordingly, the final fair value adjustments
may be materially different from those presented in this document.

Note 2 Purchase Price
KFI

Each share of KFI common stock outstanding immediately prior to the merger, other than exception shares, shares
held by persons who have perfected dissenters rights, and any shares owned by KFI or Horizon, was converted into
the right to receive either $81.75 in cash per share or 3.0122 shares of Horizon common stock per share. Pursuant to
the merger agreement for that transaction, the total number of outstanding shares of KFI common stock entitled to
receive the cash consideration may not exceed 35%. All other shares of KFI common stock (including shares subject
to KFI restricted stock awards, but excluding the shares of KFI common stock cancelled, exception shares, and
dissenting shares) were converted into the right to receive 3.0122 shares of Horizon common stock per share.

LaPorte

Each share of LaPorte common stock that is outstanding immediately prior to the merger, other than any shares owned
by Horizon, will be converted into the right to receive either $17.50 in cash per share or 0.629 shares of Horizon
common stock per share. Pursuant to the Merger Agreement, the total number of outstanding shares of LaPorte
common stock to be entitled to receive the cash consideration may not exceed 35%. All other shares of LaPorte
common stock (including shares subject to LaPorte restricted stock awards, but excluding the shares of LaPorte
common stock to be cancelled, exception shares, and dissenting shares) will be converted into the right to receive
0.629 shares of Horizon common stock per share.

Note 3 Allocation of Purchase Price
KFI

Under the acquisition method of accounting, KFI s assets and liabilities and any identifiable intangible assets are
required to be adjusted to their estimated fair values. The excess of the purchase price over the fair value of the net
assets acquired, net of deferred taxes, is allocated to goodwill. Estimated fair value adjustments included in the pro
forma financial statements are based upon available information, and certain assumptions considered reasonable, and
may be revised as additional information becomes available. The following are the pro forma adjustments made to
record the merger and to adjust KFI s assets and liabilities to their estimated fair values at March 31, 2016.
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Summary of Purchase Price Calculation and Goodwill Resulting from KFI Merger

(dollars in thousands except share and per share data, unaudited)

Purchase price of KFI

KFI shares outstanding 297,444
% of shares exchanged 65%
Shares exchanged 193,339
Exchange ratio 3.0122
Shares of Horizon stock issued, unadjusted for

fractional shares 582,376
Less Horizon fractional shares that will receive cash 89
Shares of Horizon stock issued 582,287
Horizon stock price $ 24091
Purchase price  stock $ 14,505 $ 14,505
KFI shares outstanding 297,444
% of shares paid in cash 35%
Shares paid in cash 104,105
Cash consideration per share $ 8175

Purchase price cash consideration, unadjusted for

fractional shares $ 8,511 $ 8,511
Horizon fractional shares that will receive cash 89

Horizon stock price to determine fractional share cash

consideration $ 24.16

Cash in lieu of fractional shares $ 2 $ 2
Total purchase price $ 23,018
Allocated to:

Historical book value of KFI s assets and liabilities $ 16,740

KFI estimated transaction expenses, net of tax (1,036)

Adjusted book value of KFI s assets and liabilities $ 15,704 $ 15,704
Adjustments to record assets and liabilities at fair

value:

Loans, fair value mark $ 3,673)

Allowance for loan losses write-off 1,908

Premises and equipment (100)

Core deposit intangible 1,840
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Deferred tax assets 653

Deferred tax liabilities (644)

Total allocation % 16) % 16)
Goodwill $ 7,330

Horizon estimated transaction expenses, net of tax ($ 806)

The following pro forma adjustments are reflected in the unaudited pro forma combined consolidated financial
information.

A. Fixed cash component of purchase price of $81.75 per share and KFI s and Horizon s combined estimated
transaction expenses.

B. Fair value adjustment on loans of $3.7 million, of which $1.6 million is estimated to be accretable to interest
income over a five year period and the elimination of KFI s $1.9 million allowance for loan losses.

C. Fair value adjustment on premises and equipment based on current market assumptions. This adjustment will
be recognized over the expected life of assets.

D. Estimate of goodwill that will be recognized as part of the purchase accounting transaction. See the purchase
price allocation in Note 3 for calculation.

E. Estimate of core deposit intangible asset that will be recognized as part of the business combination. It is
projected that this intangible asset will be amortized on a straight-line basis over a 10-year period.
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F. Net deferred tax asset based on the fair value adjustments resulting from book tax timing differences valued
at an estimated tax rate of 35.0%.

G. Net deferred tax liability based on the fair value adjustments resulting from book tax timing differences
valued at an estimated tax rate of 35.0%.

H. Elimination of KFI s stockholders equity and the issuance of Horizon shares in the merger. The fair value of
Horizon common stock was based on the May 27, 2016 closing price of $24.91 per share.

R. Accretion estimate for interest income on loans for the year ended December 31, 2015 and for the three
months ended March 31, 2016.

S. Amortization estimate of core deposit intangible for the year ended December 31, 2015 and for the three
months ended March 31, 2016.

T. Estimate of taxes for pro forma purposes at a rate of 35% for the year ended December 31, 2015 and for the
three months ended March 31, 2016.
LaPorte

Under the acquisition method of accounting, LaPorte s assets and liabilities and any identifiable intangible assets are
required to be adjusted to their estimated fair values. The excess of the purchase price over the fair value of the net
assets acquired, net of deferred taxes, is allocated to goodwill. Estimated fair value adjustments included in the pro
forma financial statements are based upon available information, and certain assumptions considered reasonable, and
may be revised as additional information becomes available. The following are the pro forma adjustments made to
record the merger and to adjust LaPorte s assets and liabilities to their estimated fair values at March 31, 2016.
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Summary of Purchase Price Calculation and Goodwill Resulting from LaPorte Merger

(dollars in thousands except share and per share data, unaudited)

Purchase price of LaPorte
LaPorte shares outstanding(!
% of shares exchanged

Shares exchanged
Exchange ratio

Shares of Horizon stock issued
Horizon stock price

Purchase price  stock

LaPorte shares outstanding(!
% of shares paid in cash

Shares paid in cash
Cash consideration per share

Purchase price cash

LaPorte stock options outstanding
Cash consideration per share
Weighted average exercise price per share

Purchase price  stock options exchanged for cash

Total purchase price

Allocated to:

Historical book value of LaPorte s assets and
liabilities

LaPorte estimated transaction expenses, net of
tax

Eliminate existing goodwill

Eliminate existing CDI

Adjusted book value of LaPorte s assets and
liabilities

Adjustments to record assets and liabilities at fair
value:

Loans, fair value mark
Allowance for loan losses write-off

Table of Contents

5,406,412

65%
3,514,168
0.6290
2,210,412
$ 2491
$ 55,061
5,406,412

35%
1,892,244
$  17.50
$ 33,114
579,934
$  17.50
$ 9.40
$ 8.10
$ 4,697
$ 86,723
(3,345)
(8,431)

(142)
$ 74,805
$  10,253)

3,636

$ 55,061

$ 33,114

$ 4,697

$ 92,872

$ 74,805
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Premises and equipment, net (2,000)

Other real estate owned (296)

Subordinated debentures 2,000

Core deposit intangible 5,246

Deferred tax assets 5,794

Deferred tax liabilities (2,536)

Total allocation $ 1,591 $ 1,591
Goodwill $ 16,476

Horizon estimated transaction expenses, net of
tax $ 2,125)

(1) LaPorte s 5,580,115 shares outstanding were reduced by 173,703 shares from
unallocated suspense shares to repay the ESOP loan balance.

The following pro forma adjustments are reflected in the unaudited pro forma combined consolidated financial
information.

I.  Fixed cash component of purchase price of $17.50 per share, LaPorte s and Horizon s combined estimated

transaction expenses and cash received in payment of the ESOP loan.
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J.  Fair value adjustment on loans of $10.3 million, of which $6.0 million is estimated to be accretable to
interest income over a five year period, and the elimination of LaPorte s $3.6 million allowance for loan
losses.

K. Fair value adjustment on premises and equipment based on current market assumptions. This adjustment will
be recognized over the expected life of assets.

L. Elimination of LaPorte s current goodwill of $8.4 million and the estimate of goodwill that will be
recognized as part of the purchase accounting transaction in the amount of $16.4 million. See the purchase
price allocation in Note 3 for calculation.

M. Elimination of LaPorte s current core deposit intangible of $142,000 and the estimate of core deposit
intangible asset that will be recognized as part of the purchase accounting transaction in the amount of $5.2
million. It is projected that this intangible asset will be amortized on a straight-line basis over a 10-year
period.

N. Net deferred tax asset based on the fair value adjustments resulting from book tax timing differences and the
fair value adjustment of other real estate owned valued at an estimated tax rate of 35.0%.

O. Fair value adjustment on LaPorte s subordinated debentures.

P. Net deferred tax liability based on the fair value adjustments resulting from book tax timing differences
valued at an estimated tax rate of 35.0%.

Q. Elimination of LaPorte s stockholders equity and the issuance of Horizon shares in the Merger. The fair value
of Horizon common stock was based on the May 27, 2016 closing price of $24.91 per share.

U. Accretion estimate for interest income on loans for the year ended December 31, 2015 and for the three
months ended March 31, 2016.

V. Interest expense resulting from the fair value adjustment on LaPorte s subordinated debentures for the year
ended December 31, 2015 and for the three months ended March 31, 2016.

W. The elimination of depreciation resulting from the fair value adjustment of LaPorte s fixed assets for the year
ended December 31, 2015 and for the three months ended March 31, 2016.

X.
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Amortization estimate of core deposit intangible for the year ended December 31, 2015 and for the three
months ended March 31, 2016.

Y. Estimate of taxes for pro forma purposes at a rate of 35% for the year ended December 31, 2015 and for the
three months ended March 31, 2016.
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SPECIAL MEETING OF LAPORTE S STOCKHOLDERS
General

This document is being delivered to LaPorte stockholders in connection with the solicitation of proxies by the board
of directors of LaPorte to be voted at the Special Meeting of LaPorte s Stockholders to consider the proposal to
approve and adopt the Merger Agreement, the Merger-Related Compensation Proposal, and a proposal to adjourn the
Special Meeting to solicit additional proxies, if necessary. This document and the enclosed form of proxy are being
sent to LaPorte s stockholders on or about June 8, 2016.

Date, Place, and Time

The Special Meeting will be held on Monday, July 11, 2016 at 5:00 p.m., local time, at The LaPorte Savings Bank
Main Office, located at 710 Indiana Avenue, LaPorte, Indiana 46350, and at any adjournment or postponement of that
meeting.

Purpose of the Meeting

The Special Meeting is being held for the following purposes:

To approve and adopt the Merger Agreement by and between Horizon and LaPorte, pursuant to which
LaPorte will merge with and into Horizon;

To approve, on a non-binding advisory basis, the Merger-Related Compensation Proposal;

To approve a proposal to adjourn the Special Meeting, if necessary, to solicit additional proxies in the
event there are not sufficient votes present at the Special Meeting in person or by proxy to approve the
merger; and

To transact such other business as may properly come before the Special Meeting or any adjournment
of the Special Meeting.
LaPorte s board of directors and management is not aware of any other matters to be presented at the meeting other
than those mentioned above and has not received notice from any stockholders requesting that other matters be
considered. However, if any other business is properly presented before the Special Meeting and may properly be
voted upon, the proxies solicited hereby will be voted on such matters in accordance with the best judgment of the
proxy holders named therein.

A copy of the Merger Agreement is attached as Appendix A to this proxy statement/prospectus.
Recommendation of LaPorte s Board of Directors

The board of directors of LaPorte unanimously voted in favor of the Merger Agreement and the merger. LaPorte s
board of directors believes that the Merger Agreement, the merger, and the transactions contemplated thereby are in
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the best interests of LaPorte and its stockholders, and recommends that LaPorte s stockholders vote:

FOR the approval and adoption of the Merger Agreement and the merger;

FOR the approval of the Merger-Related Compensation Proposal; and

FOR any proposal of the LaPorte board of directors to adjourn the Special Meeting, if necessary.
Record Date and Voting

The close of business on May 16, 2016 has been selected as the record date for the determination of LaPorte s
stockholders entitled to notice of and to vote at the Special Meeting. On that date, 5,580,115 shares of LaPorte s
common stock, $0.01 par value per share, were outstanding. Stockholders will be entitled to one vote for each share of
LaPorte s common stock held by them of record at the close of business on the record date on any matter that may be
presented for consideration and action by the stockholders. The presence, in person or represented by proxy, of the
holders of a majority of the outstanding shares of LaPorte s common stock will constitute a quorum for the transaction
of business at the Special Meeting.

You may vote in one of four ways: (1) by mail (by completing and signing the proxy card that accompanies this proxy
statement/prospectus); (2) by telephone; (3) by using the Internet; and (4) in person (by either delivering
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the completed proxy card or by casting a ballot if attending the Special Meeting. If your shares are held by a broker or
other nominee, you must obtain a proxy from the broker or nominee giving you the right to vote the shares at the
Special Meeting. If you plan to attend the Special Meeting, you must hold your shares in your own name or have a
letter from the record holder of your shares confirming your ownership and you must bring a form of personal photo
identification with you in order to be admitted. We reserve the right to refuse admittance to anyone without proper
proof of share ownership and without proper photo identification.

All proxies properly submitted in time to be counted at the Special Meeting will be voted in accordance with the
instructions contained in the proxy. If you submit a proxy without voting instructions, the proxies named in the proxy
will vote on your behalf for each matter described above in accordance with the recommendations of the LaPorte
board of directors on all the proposals as set forth in this proxy statement/prospectus and on any other matters in
accordance with their best judgment.

If you have shares held by a broker or other nominee, you may instruct the broker or other nominee to vote your
shares by following the instructions the broker or other nominee provides to you. Proxies solicited by this proxy
statement/prospectus may be exercised only at the Special Meeting and any adjournment or postponement thereof and
will not be used for any other meeting.

Vote Required

The following votes will be required to approve the proposals:

The approval and adoption of the Merger Agreement (Proposal No. 1) requires the affirmative vote of
the holders of a majority of the outstanding shares of LaPorte common stock entitled to vote at the
Special Meeting;

The Merger-Related Compensation Proposal (Proposal No. 2); and

The proposal to adjourn the Special Meeting, if necessary, to solicit additional proxies (Proposal

No. 3) each requires for approval that more votes be cast in favor of the proposal than against the

proposal.
Abstentions and broker non-votes (described below) are counted for purposes of determining the presence or absence
of a quorum but are not considered votes cast. The required vote of LaPorte s stockholders on the Merger
Agreement is based on the number of outstanding shares of LaPorte common stock and not the number of
shares that are actually voted. Accordingly, the failure to submit a proxy card or to vote in person at the
Special Meeting, or the abstention from voting by a LaPorte stockholder, or the failure of any LaPorte
stockholder who holds shares in street name through a bank or broker to give voting instructions to such bank
or broker (thereby resulting in a broker non-vote ), will have the same effect as a vote AGAINST the Merger
Agreement. Abstentions and broker non-votes will not be included in the vote count on the Merger-Related
Compensation Proposal or the proposal to adjourn the Special Meeting and will have no effect on the outcome of
either proposal.

A Dbroker non-vote occurs when a broker submits a proxy that does not indicate a vote on a proposal because the
broker has not received instructions from the beneficial owners on how to vote on such proposal and the broker does
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not have discretionary authority to vote in the absence of instructions. Brokers generally have the authority to vote,

even though they have not received instructions, on matters that are considered routine. However, under relevant stock
exchange rules, the Merger Agreement proposal and the adjournment proposal to be considered at the Special Meeting
are not considered routine matters and brokers are not entitled to vote shares held for a beneficial owner on these

matters without instructions from the beneficial owner of the shares. To avoid a broker non-vote of your shares on

the Merger Agreement and adjournment, each of which is a non-routine matter, you must provide voting
instructions to your broker or other nominee.

Shares Held by Officers and Directors

As of the record date:

LaPorte s directors and executive officers and their affiliates owned and were entitled to vote 457,690
shares of LaPorte common stock, representing approximately 8.2% of the outstanding shares of
LaPorte common stock; and
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Horizon s directors and executive officers and their affiliates owned and were entitled to vote less than
1% of the outstanding shares of LaPorte common stock. Horizon owns no shares of LaPorte common
stock.

Revocability of Proxies

Submitting a proxy on the enclosed form of proxy does not preclude a LaPorte stockholder from voting in person at
the Special Meeting. A LaPorte stockholder may revoke a proxy at any time prior to the vote at the Special Meeting
by:

delivering to Eric L. Sommer, LaPorte s Corporate Secretary, at LaPorte s corporate office at 710
Indiana Avenue, LaPorte, Indiana 46350, on or before the date of the Special Meeting, a later-dated
and signed proxy card or a written revocation of the proxy;

submitting a valid, later-dated proxy by Internet, telephone, or mail that is received prior to the Special
Meeting;

attending the Special Meeting and voting in person; or

if you have instructed a broker to vote your shares, following the directions received from your broker
to change those instructions.
Revoking a proxy will not affect a vote once it has been taken. Attendance at the Special Meeting will not, in itself,
constitute a revocation of a proxy.

Voting of Shares Held in LaPorte s ESOP or 401(k) Plan

LaPorte maintains an ESOP that owns approximately 478,809 shares of LaPorte s common stock. Each participant will
instruct the ESOP trustee, Principal Trust Company, how to vote the shares of LaPorte common stock allocated to his
or her account under the ESOP. The ESOP trustee will vote unallocated shares of common stock and allocated shares
for which no voting instructions are received or for which instructions were not timely received in the same proportion
as the allocated shares for which it has received timely voting instructions. A participant in the 401(k) Plan is entitled
to direct the 401(k) Plan trustee as to the shares in the LaPorte Bancorp, Inc. Stock Fund credited to his or her account.
The 401(k) Plan trustee will vote all shares for which no directions are given or for which instructions were not timely
received in the same proportion as shares for which the 401(k) Plan trustee received voting instructions. A participant
in either the ESOP or the 401(k) will need to vote by mail (by completing and signing the instruction card that
accompanies this proxy statement/prospectus). A participant must return his or her instruction card to the ESOP
trustee or 401(k) Plan trustee by 11:59 p.m. on July 6, 2016 in order to instruct the respective trustee how to vote such
LaPorte shares.

Solicitation of Proxies
The proxy solicitation of LaPorte s stockholders is being made by LaPorte on behalf of the LaPorte board of directors
and will be paid for by LaPorte. In addition to solicitation by mail, directors, officers, and employees of LaPorte may

solicit proxies for the Special Meeting from LaPorte s stockholders personally or by telephone, the Internet, or other
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electronic means. However, LaPorte s directors, officers, and employees will not be paid any special or extra
compensation for soliciting such proxies, although they may be reimbursed for out-of-pocket expenses incurred in
connection with the solicitation. Upon request, LaPorte will reimburse brokers, dealers, banks, trustees, and other
fiduciaries for the reasonable expenses they incur in forwarding proxy materials to beneficial owners of LaPorte s
common stock.

In addition, LaPorte has made arrangements with Laurel Hill Advisory Group, LLC to assist in soliciting proxies for
the Special Meeting and has agreed to pay them $6,500, including out-of-pocket expenses, for these services.

YOUR VOTE IS VERY IMPORTANT. The Merger Agreement must be adopted by the affirmative vote of holders
of a majority of the issued and outstanding shares of LaPorte common stock in order for the proposed merger to be
consummated. Holders of LaPorte common stock are urged to read and carefully consider the information in the proxy
statement/prospectus. IF YOU DO NOT RETURN YOUR PROXY CARD, VOTE BY TELEPHONE OR BY
INTERNET, OR DO NOT VOTE IN PERSON AT THE SPECIAL MEETING, THE EFFECT WILL BE A
VOTE AGAINST THE PROPOSED MERGER.
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Assistance

If you need assistance in completing your proxy card or have questions regarding the Special Meeting, please contact
LaPorte Bancorp, Inc., 710 Indiana Avenue, LaPorte, Indiana 46350, Attention: Michele M. Thompson, President and
Chief Financial Officer, (219) 362-7511.
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THE MERGER

This section of the proxy statement/prospectus describes material aspects of the proposed merger. While Horizon and
LaPorte believe that the description covers the material terms of the merger, this summary may not contain all of the

information that is important to you. You should read this entire proxy statement/prospectus and the other documents
that we refer to carefully for more detailed information regarding the merger.

General

Horizon s and LaPorte s boards of directors have approved and adopted the Merger Agreement, the merger, and the
transactions contemplated thereby. The Merger Agreement provides for the merger of LaPorte with and into Horizon,
with Horizon as the surviving corporation. Immediately following the merger, LaPorte Savings Bank, the
wholly-owned Indiana-chartered savings bank subsidiary of LaPorte, will merge with and into Horizon Bank.

In connection with the merger, each outstanding share of LaPorte common stock will be converted into the right to
receive, at the election of the stockholder, (i) 0.629 shares of Horizon common stock (subject to certain adjustments as
described in the Merger Agreement), or (ii) $17.50 in cash, subject to limitations and prorations such that 65% of the
outstanding shares of LaPorte common stock will be converted into the stock consideration and 35% of the
outstanding LaPorte shares will be converted into the cash consideration. All of the executive officers and members of
the board of directors of LaPorte and LaPorte Savings Bank have entered into a voting agreement pursuant to which
they have agreed to vote their shares of LaPorte common stock in favor of the approval and adoption of the Merger
Agreement and the merger.

Under the Merger Agreement, the executive officers and directors of Horizon and Horizon Bank serving at the

effective time of the merger will continue to serve as such after the merger is consummated. In addition, upon the
consummation of the merger, Michele M. Thompson, LaPorte s President and Chief Financial Officer and a director of
LaPorte, will be appointed to the boards of directors of Horizon and Horizon Bank, effective as of the closing. If the
term of the class of directors to which Ms. Thompson is appointed expires less than three years after the effective time
of the merger, Horizon and Horizon Bank will cause her to be nominated and recommended for election by Horizon s
shareholders at the next election of directors as long as she continues to be eligible and qualified to serve as a director
of Horizon and Horizon Bank.

Please see The Merger Agreement beginning on page 64 for additional and more detailed information regarding the
legal documents that govern the merger, including information about the conditions to the merger and the provisions
for terminating and amending the Merger Agreement.

Background of the Merger

Since completing its conversion from a mutual holding company to a stock holding company and raising $27.1

million in gross proceeds in October 2012, LaPorte has managed its capital through organic growth of its loan
portfolio, quarterly cash dividends and share repurchases. From time to time, the LaPorte board of directors

considered various strategic alternatives to enhance stockholder value, including potential acquisitions of other
financial institutions. However, after extensive analysis, the board of directors of LaPorte concluded that LaPorte s
ability to grow through acquisition was limited because LaPorte s common stock traded at a discount to tangible book
value, which meant that LaPorte would have to dilute its tangible book value per share in order to pay an adequate
market premium to tangible book value for a potential target. In addition, the board believed there were a limited
number of potential targets in LaPorte s market area that were of a size appropriate for a merger and available for sale.
As the three-year anniversary of LaPorte s second-step conversion neared, management and the board of directors
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considered LaPorte s long-term strategic plan and continued to evaluate the best ways to enhance stockholder value.

In July 2015, Michele Thompson, President and Chief Financial Officer of LaPorte, was invited to meet with the
President and Chief Executive Officer of an Indiana community bank ( Company A ). The President and Chief
Executive Officer of Company A expressed an interest in a possible partnership/acquisition of LaPorte.

Ms. Thompson replied that LaPorte was prohibited by federal law from selling until the fall, but would certainly alert
the board to Company A s interest. The President and Chief Executive Officer of Company A noted that Company A
was only interested in pursuing a merger with LaPorte on a negotiated basis and that it would not participate in an
auction process.
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On October 6, 2015, the board of directors held a retreat to evaluate the strategic alternatives of LaPorte, which

included management s presentation of its long-term strategic outlook, a presentation by representatives of special
counsel Luse Gorman, PC ( Luse Gorman ) and a presentation by representatives of Raymond James & Associates, Inc.
( Raymond James ). The lead banker of Raymond James had a long standing relationship with LaPorte having worked
on its second-step conversion and offering. He also met with the board of directors at least yearly to assist with the

board s review of its long-term strategic goals and capital management strategies.

Management began its presentation by describing the long-term challenges in the banking industry dividing the
challenges between national concerns affecting all community banks and local concerns that were LaPorte specific.
National concerns consisted of increased regulatory compliance expenses, an increased need for scale to absorb the
growing costs of operations, and net interest margin compression in the continuing low interest rate environment.
Local concerns consisted of weak commercial loan demand and slow economic and population growth in LaPorte s
market area and fierce competition. The board also expressed concern that LaPorte s ability to continue to expand its
mortgage warehouse lending division could be limited due to concentration restrictions. In this regard, the board noted
the reliance on earnings derived from that business line. In order to provide appropriate stockholder returns and to
have the scale to compete with larger banks, management predicted LaPorte would need to approximately double its
size and become a $1.0 billion asset institution. Management also predicted it would need to increase its profitably
measures over time to reach goals of 1.0% return on assets and 10.0% return on equity. Management believed LaPorte
could not create enough organic growth to reach these goals and that its currency remained too weak to attract strong
acquisition targets. After discussion, the board noted that, as a result of the above factors, it may be difficult to
generate strong stockholder returns in the future on an independent basis. Following management s presentation, Luse
Gorman made a presentation on the fiduciary obligations of the LaPorte board of directors with respect to merger
transactions. Ms. Thompson then updated the board on her discussions with Company A.

Raymond James began its presentation with a general merger and acquisitions update and market/franchise overview.
It also provided recent merger and acquisition pricing data based on asset size and geography. Raymond James then
presented several pricing analyses of LaPorte, including precedent transaction analysis, core tangible book value
analysis and discounted cash flows valuation. Raymond James listed nine potential acquirers based on LaPorte s
market area, known interest in LaPorte or history as an active acquirer. These institutions, which included Company A
and Horizon, were selected based on an analysis of their ability to pay a strong price relative to LaPorte s potential
valuation and the perception of their likely interest. Raymond James then presented a brief company profile on each
potential acquirer as well as a summary ability to pay analysis, which listed Company A as the institution with the
greatest ability to pay. The board then discussed each potential merger partner, including their financial strengths,
likely interest in a transaction and potential ability to secure regulatory approval.

After extensive discussion, the board expressed an interest in reaching out to Company A to explore interest in a
potential transaction. Management explained that Company A had told them that Company A was not interested in an
auction process and if LaPorte was interested in exploring a transaction with it, LaPorte would probably need to
pursue a privately negotiated transaction. The board also discussed the possible interest of Horizon. The board,
Raymond James and Luse Gorman discussed concerns regarding Horizon s market overlap with LaPorte and the
concern that there would be a significant concentration of deposits held by the potential combined entity in the
LaPorte, Indiana banking market, which could raise competition concerns. After discussions, the board concluded that
LaPorte should not explore a transaction with Horizon unless this issue could be resolved.

After further discussion, the board determined first to assess the interest level of Company A, and simultaneously
prepare due diligence materials and begin drafting a confidential information memorandum to prepare for a managed
auction process should a transaction with Company A not materialize at a compelling price. The board then voted to
engage Raymond James as LaPorte s financial advisor with respect to a possible merger transaction based on, among
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other factors, LaPorte s long standing relationship with Raymond James lead investment banker, Raymond James
reputation, experience in mergers and acquisitions in the banking industry, valuations and its familiarity with LaPorte
and LaPorte s strategic goals.

On October 8, 2015, Raymond James contacted Company A regarding its potential interest in a negotiated merger
with LaPorte. Company A responded that it was interested in conducting preliminary due diligence on LaPorte to
determine whether a strategic combination was advisable. Management of LaPorte began to prepare due
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diligence materials and began to draft a confidential information memorandum for a managed auction process should
a transaction with Company A not materialize.

On October 14, 2015, Company A executed a non-disclosure agreement with LaPorte and on October 16, 2015,
LaPorte made available to Company A and its advisors certain due diligence materials relating to LaPorte in a virtual
data room.

On October 28, 2015, representatives of Raymond James had discussions with Company A s financial advisor to
discuss modeling assumptions and transaction structuring. Through its financial advisor, Company A verbally
indicated that, based on its initial due diligence review, it would be interested in pursuing a potential merger with
LaPorte at a purchase price of $17.00 per share for LaPorte s common stock with 60% to 70% of the merger
consideration consisting of Company A s common stock. The initial verbal indication of interest contained no other
transaction terms and was subject to additional due diligence.

On October 30, 2015, the Chief Executive Officer and President and Chief Financial Officer of LaPorte met with
management of Company A and discussed certain issues relating to the potential transaction so as to provide
Company A with enough information to determine a proposal price.

On November 3, 2015, Company A revised its verbal indication of interest to a range of $17.00 to $18.00 per share for
LaPorte s common stock with consideration consisting of a 60% stock component and a 40% cash component.
Company A emphasized that it had a strong bias towards the lower end of the offering range and the board of directors
of LaPorte should not focus on the top portion of the range as it evaluated continuing discussions with Company A.

On November 5, 2015, the board of directors convened a special meeting to review Company A s verbal indication of
interest with representatives of Raymond James and Luse Gorman. Raymond James reviewed Company A s verbal
indication of interest with the board. The Raymond James representatives stated that they believed Company A s
preference for the lower end of the range was based on Company A s lack of interest in continuing LaPorte s mortgage
warehouse lending program as well as concerns over the long-term growth prospects of LaPorte s market area.
Management confirmed to the board that Company A had advised them of the same issues. Representatives of
Raymond James presented to the board several valuation methodologies and reviewed the indication of interest with

the board as well as the impact of the mortgage warehouse lending division on metrics such as net interest income, net
interest margin and net income. The board then discussed at length Company A s proposal as well as the fact that
Company A had never previously completed an acquisition transaction.

Raymond James then presented two lists of potential partners, divided into an A list of institutions which it believed
would have a greater interest in a merger and/or capacity to pay than those ona B list. The board and Raymond James
then reviewed each institution on the two lists. After extensive discussion and review, including consideration of the
possibility that Company A could withdraw its proposal, the board concluded that it would be in the best interests of
stockholders to contact other institutions besides Company A in order to determine whether LaPorte could receive a
better proposal than Company A s proposal.

The board then authorized Raymond James to contact all of the public institutions on the A list, including Horizon.
However, with respect to Horizon, the board asked counsel to further investigate the deposit concentration issue and
report back to the board. In addition, the board decided to authorize Raymond James to contact two institutions from
the B list, both of which appeared to have the potential interest and capability to make an attractive merger proposal.
The total number of new institutions to be contacted totaled ten. Company A would be invited to continue in the
process. After discussion with Raymond James, the board established an approximate 30-day deadline to receive
indications of interest.
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At LaPorte s direction, between November 11, 2015 and November 23, 2015, Raymond James contacted the ten
financial institutions to determine their level of interest in a possible strategic business combination with LaPorte.
Eight of the ten parties, including Horizon, indicated an interest and were sent customary non-disclosure agreements.
LaPorte, with the assistance of counsel, negotiated and executed non-disclosure agreements with all eight parties.
Once each party executed its non-disclosure agreement, it received a confidential information memorandum about
LaPorte and received access to the virtual data room that contained additional information about LaPorte. Parties were
given until December 1, 2015 to submit non-binding indications of interest, which deadline was subsequently
extended until December 4, 2015.
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On December 4, 2015, Horizon submitted a non-binding indication of interest for a proposed price of $17.50 per share
for LaPorte s common stock based on Horizon s ten day average price per share of $27.26 as of December 2, 2015.
Horizon specified that 65% of LaPorte s common stock would be exchanged for stock consideration with a fixed
exchange ratio of 0.6420 and 35% of the shares of LaPorte common stock would be exchanged for cash. The implied
price per share was $17.62 as of December 7, 2015, the day prior to LaPorte s board meeting to consider the proposal.
Horizon also offered to appoint one member from LaPorte s board to Horizon s board and appoint two other board
members to its LaPorte County Advisory Board.

Also on December 4, 2015, a second interested party ( Company B ) also submitted a non-binding indication of interest
for $17.06 per share for LaPorte s common stock based on an estimated stock price of $27.00 per share. Company B
specified that 65% of LaPorte s common stock would be exchanged for stock consideration with a fixed exchange ratio
of 0.6319 and 35% of the shares of LaPorte common stock would be exchanged for cash pursuant to stockholder
elections. The implied price per share was $16.82 as of December 7, 2015. Company B did not offer any board seats.

On December 8, 2015, the board of directors held its regular meeting and reviewed the process to date along with the
indications of interest from Horizon and Company B with Raymond James and Luse Gorman. Raymond James first
reviewed with the board some of the reasons the other six companies gave for declining to make a proposal. Raymond
James also noted that Company A had dropped out of the process and withdrew its previous verbal proposal and
advised Raymond James that it was no longer interested in a strategic combination with LaPorte. Raymond James
then presented financial analyses of both Horizon and Company B, including a summary valuation chart, a precedent
transaction analysis, a core tangible book value analysis and a discounted cash flow valuation analysis. The board then
reviewed a financial and business overview of Horizon and Company B and selected pro forma financial information
of each party following the completion of a merger with LaPorte. Counsel also reported to the board that it had
discussed the deposit concentration issue relating to a potential combination with Horizon with the Federal Reserve
Bank of Chicago. In these discussions, counsel learned that the definition of the local market was being changed in
such a way so that deposit concentration would not be a material impediment from a regulatory standpoint. The board
discussed both proposals and then voted to invite both companies to conduct further due diligence and then submit
updated proposals.

On December 15, 2015, the Chief Executive Officer and the Chief Financial Officer of Company B met with the
board and senior management of LaPorte. They presented the board with an overview of Company B and then met
individually with members of senior management.

On December 15, 2015, at a regular meeting of Horizon s board of directors, Horizon s management updated the Board
regarding the continuing discussions with LaPorte and the then-current terms and conditions of Horizon s offer.

From December 16, 2015 through December 18, 2015, Horizon conducted its due diligence off-site. From January 4,
2016 through January 6, 2016, Company B conducted its on-site due diligence.

On December 18, 2015, Craig Dwight, Horizon s President and Chief Executive Officer, met with Lee Brady, Chief
Executive Officer of LaPorte, and Michele Thompson to discuss Horizon s approach to mergers, its past integration
experience and various employee transition issues.

In mid-December 2015, Raymond James advised management of LaPorte that it was engaged by Horizon on an
unrelated project. In a letter dated December 21, 2015, Raymond James confirmed the engagement by Horizon, and
stated that the unrelated project would not impact its impartiality in connection with its representation of LaPorte.
Management advised Raymond James that the board would need additional information in order to evaluate Raymond
James relationship with Horizon. Raymond James contacted Horizon about its engagement by both Horizon and
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LaPorte, and asked whether Raymond James could disclose certain details about the KFI transaction ( Transaction B )
to LaPorte to assist it with its conflict of interest analysis. Horizon agreed to the disclosure of certain general
information about Transaction B that would not disclose the identity of KFI since the definitive agreement for
Transaction B had not been signed at that point, and therefore, the transaction had not been publicly announced. Prior
to that time, Horizon was aware of Raymond James engagement in both matters, had discussed it at length with
representatives of Raymond James, and had concluded that it did not represent a conflict of interest that would impact
Raymond James impartiality and objectivity in either transaction since the two transactions were not related in any
way. Management negotiated and signed a non-disclosure agreement with Horizon on January 13, 2016 in order to
obtain additional information about the nature of Horizon s
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engagement of Raymond James. Following the execution of the non-disclosure agreement, Raymond James advised
LaPorte management of its representation of Horizon in its bid to acquire a bank with approximately $150 million in
assets, but did not disclose any information about KFI that would enable LaPorte to determine the identity of the
target.

On January 14, 2016, at a special meeting of Horizon s board of directors, Horizon s management and its financial
advisor updated the board regarding the continuing discussions with LaPorte and proposed changes to the terms and
conditions of Horizon s initial offer based upon additional due diligence and other factors, including the nature of
LaPorte s mortgage warehouse lending division. After a lengthy discussion and a variety of questions, Horizon s board
of directors approved a revised non-binding indication of interest containing the terms outlined below.

On January 14, 2016, both Horizon and Company B submitted updated non-binding proposals for consideration by the
board. Horizon s revised indication of interest set forth a proposed price of $17.00 per share for LaPorte common stock
based on Horizon s ten day average price per share of $27.70 as of January 13, 2016. Horizon indicated that 65% of
LaPorte s common stock would be exchanged for stock consideration with a fixed exchange ratio of 0.6137 and 35%
of the shares of LaPorte common stock would be exchanged for $17.00 in cash. Horizon revised its previous proposal
to allow for an election of stock pursuant to the exchange ratio, $17.00 in cash or a combination thereof. Horizon

noted that the reason for lowering the price was related to its decision not to retain a significant part of LaPorte s
mortgage warehouse lending division. Company B s proposal remained the same from its initial proposal. However,
Company B s stock price had declined since the initial proposal resulting in the implied price of its proposal decreasing
to $15.35 per share based on Company B s closing price on January 13, 2016. Raymond James advised Company B
that its proposal was unlikely to be selected by the board at the current pricing level. As a result, on January 18, 2016,
Company B gave a verbal indication that it would increase the exchange ratio to 0.6500 per share for the stock
component and increase the cash component to $17.55 per share maintaining the 65% stock and 35% cash election by
LaPorte stockholders.

On January 18, 2016, LaPorte s board of directors held a special meeting with representatives of Luse Gorman to
review the relationship between Raymond James and Horizon. Management reviewed the facts known to it with the
board regarding Transaction B. Raymond James provided information regarding its compensation for and the scope of
its engagement with Horizon to the board and advised that the fee arrangements for the two transactions were
independent of each other and Raymond James did not have any financial incentive to encourage LaPorte to pursue a
transaction with Horizon as opposed to another potential partner. The board then discussed Raymond James
arrangement with Horizon.

The board next reviewed and discussed the process to date. The board noted that Raymond James managed a process
whereby a large group of potential acquirers were given access to the same information and asked to make a proposal.
Management reviewed the communications and negotiation history and concluded that Raymond James had not
appeared to favor Horizon over the other potential acquisition partners. After extensive review, the board concluded
that Raymond James had run a fair process to date and, based on the information available to it, Raymond James
involvement with Horizon should not preclude it from representing LaPorte in a transaction with Horizon. However,
the board would continue to monitor the situation and reassess as necessary.

On January 19, 2016, the board of directors held its regular meeting and reviewed the revised indications of interest

from Horizon and Company B with representatives of Raymond James and Luse Gorman. Based on the revised
non-binding indications of interest, as of January 15, 2016, Horizon s proposal represented an implied price per share

for LaPorte s common stock of $16.41 while Company B s proposal represented an implied price per share for LaPorte s
common stock of $15.69. Raymond James explained that Horizon had lowered its initial proposal because it was not
planning to retain a significant portion of LaPorte s mortgage warehouse lending division. The board then reviewed
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each party s proposal in detail. The board indicated that Horizon s proposal was much more detailed than Company B s
proposal and addressed branch closures, employee retention and Horizon s intention to donate $50,000 each year to
schools and local nonprofits in LaPorte County. The board also noted some concerns with Horizon s proposal,

including a termination fee of 5% and a minimum net worth requirement that would need to be negotiated. Company

B s proposal provided much less detail but did provide that the proposal was conditioned on the negotiation of an
employment agreement with the senior officer in charge of mortgage warehouse lending. The board expressed concern
that this condition could lead to increased execution risk.
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Raymond James then reviewed with LaPorte s board a summary analysis of the proposals for Horizon and Company B
and presented a pro forma financial analysis and certain pricing and sensitivity analyses for both parties. The board
also discussed the current volatility in the stock market and how it might affect a business combination transaction as
well as the risks of remaining independent. After further discussion with Raymond James, the board determined that
from a financial standpoint Company B was unlikely to increase its proposal any further, while it appeared Horizon
would have the ability to increase its proposal, which was already higher than Company B s amended proposal. In
addition, the board believed the non-financial aspects of Horizon s proposal were superior to Company B s proposal.
The board instructed Raymond James to contact Horizon to seek a higher price before any final decision would be
made.

Subsequently, representatives of Raymond James contacted Horizon in order to seek a higher price. On January 21,
2016, Horizon verbally revised its non-binding proposal to Raymond James for consideration by the board. Horizon s
revised indication of interest increased the fixed exchange ratio to 0.6292 and the cash component to $17.50 per share
while maintaining the 65% stock and 35% cash mix. As of January 21, 2016, the implied price was $16.74 per share.

On January 22, 2016, LaPorte s board of directors held a special meeting to review Horizon s final proposal with
representatives of Raymond James and Luse Gorman. The board noted the implied price of Horizon s offer of $16.74
per share as of January 21, 2016 was substantially higher than the proposal of Company B which had an implied price
of $15.35 per share as of January 21, 2016 and also was significantly more accretive to LaPorte stockholders earnings
per share on an exchange ratio adjusted basis. Horizon also lowered the termination fee to 4% of the deal value. The
board noted that the cash and stock election offered by Horizon would provide stockholders with the opportunity for a
liquidity event or to remain an investor in a larger company, and the price offered represented a significant return to
stockholders who had invested in LaPorte s stock offering as part of its second-step mutual-to-stock conversion. The
board then discussed at length the merger process and the two proposals. After extensive review and discussion, the
board unanimously determined that it would be in the best interests of stockholders to commence reverse due

diligence on Horizon and begin negotiations on a definitive merger agreement. The board also instructed Raymond
James to inform Company B that the board had decided to move forward with another partner, but would be open to
further discussions if the proposed transaction with Horizon did not lead to a formal agreement.

On January 27, 2016, at a special meeting, Horizon s board of directors approved a further revised, written non-binding
indication of interest containing the increased price and related terms, and submitted such updated proposal to LaPorte
later that day.

In late January 2016, prior to sending the first draft of a merger agreement, Horizon began negotiations with certain of
LaPorte s senior executive officers on terminating their existing employment agreements in connection with the
completion of the merger and non-competition and confidentiality agreements with certain executive officers who
would work for Horizon following the merger. Horizon insisted that these agreements would have to be completed
before any definitive merger agreement could be signed.

On February 2, 2016, LaPorte s board of directors held a special meeting to review the current market volatility as it
related to Horizon s stock price with representatives of Raymond James and Luse Gorman. Raymond James noted that
the entire stock market was experiencing a price decline which had been particularly negative towards bank stocks.
Raymond James noted that Horizon s stock price had dropped approximately 5% since the last board meeting, which,
as of February 1, 2016, produced an implied price per share of $16.34 for LaPorte common stock. However, the
Horizon proposal still exceeded Company B s last proposal, which, as of February 1, 2016, had an implied price per
share of $15.96 for LaPorte common stock. The board agreed that it would continue to monitor Horizon s and
Company B s stock prices.
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On February 9, 2016, LaPorte s board of directors held a regular meeting and had representatives of Raymond James
provide a market update on the proposed Horizon transaction. Raymond James presented to the board an updated

pricing comparison between Horizon and Company B based on each company s final proposal which showed Horizon s
implied price per share at $16.07 and Company B s implied price per share at $15.63, both as of February 8, 2016.

With the current downturn in the stock market, Raymond James explained that both companies stock prices had
declined since the last board meeting. The board concluded that at this point in the negotiations, Horizon would not
likely increase the exchange ratio. Raymond James also indicated that nothing in the market volatility appeared to

have a fundamental impact on the long-term value of Horizon s stock. The board then
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discussed the possibility of delaying the strategic alternatives process. Following discussion, the board concluded that
LaPorte would be unlikely to receive a substantially better price in the near future and LaPorte would provide better
value to its stockholders in a business combination transaction than as a standalone entity. The board agreed that it
was essential to complete reverse due diligence to confirm or update its assumptions before any final decision would
be made.

On February 9, 2016, Luse Gorman received the initial draft of the definitive merger agreement from Horizon s legal
counsel, Barnes & Thornburg LLP ( Barnes & Thornburg ).

On February 16, 2016, LaPorte s management, along with representatives of Luse Gorman and Raymond James,
interviewed Horizon s management as part of its on-site reverse due diligence effort. LaPorte and its advisors
continued its due diligence to determine if there were any issues concerning Horizon that may affect the suitability of
Horizon as a merger partner, the pricing of the transaction or the ability to secure regulatory approval.

On February 17, 2016, representatives of Luse Gorman reviewed the merger agreement with management of LaPorte
and prepared a revised version of the merger agreement which was transmitted to Barnes & Thornburg on
February 18, 2016.

On February 23, 2016, the LaPorte board of directors held a regular meeting and management updated the board on
the results of its due diligence review of Horizon s loan portfolio and noted no material concerns.

From February 29, 2016 to March 7, 2016, LaPorte and its advisors reviewed and negotiated the terms of the merger
agreement and related documents with Horizon and its advisors. The revisions focused on, among other things,
narrowing the representations, warranties and covenants of LaPorte.

On March 8, 2016, Horizon s management updated the Horizon board of directors on the transaction and provided the
board with an updated draft of the proposed merger agreement.

On March 10, 2016, the board of directors of LaPorte held a special meeting to review the proposed merger agreement
and merger with representatives of Raymond James and Luse Gorman. The board of directors was first informed of
the positive results of Luse Gorman, Raymond James and management s due diligence review of Horizon. The board
then excused representatives of Raymond James from the room. The board discussed again the previously disclosed
relationship between Horizon and Raymond James on Transaction B. The board again reviewed the facts of the
relationship and considered whether Raymond James had a financial or other interest that could materially impact its
advice with respect to the merger. In this regard, the board noted that Raymond James managed a fair process in
which a large group of potential acquirers were given access to the same information and asked to make a proposal.
Moreover, of the two institutions that made a proposal, Horizon had proposed the higher price. In addition,
management had confirmed with representatives of Raymond James that they had not prepared for Horizon any
analysis of the potential terms of an acquisition of LaPorte during or recently before the merger process. Following
extensive review and discussion, the board concluded that the relationship between Horizon and Raymond James did
not constitute a conflict of interest that impinged upon Raymond James ability to represent LaPorte on the transaction
or give independent advice with respect to the fairness of the transaction. The representatives of Raymond James then
returned to the room.

The LaPorte board and counsel then reviewed in detail the terms of the merger agreement and ancillary documents,
including the: (i) voting agreements to be entered into by the directors and senior management; (ii) non-competition
and confidentiality agreements to be entered into by certain senior officers; and (iii) termination of employment
agreements to be entered into by certain senior executive officers. Luse Gorman also discussed the proposed
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resolutions that the board would be requested to approve. Raymond James reviewed the financial aspects of the
proposed merger and, at the request of the board, rendered to the board an opinion to the effect that, as of such date

and subject to the procedures followed, assumptions made, matters considered, and qualifications and limitations on
the review undertaken by Raymond James as set forth in its opinion, the merger consideration in the proposed merger
was fair, from a financial point of view, to the holders of LaPorte common stock. Following these presentations and
discussion among the members of the LaPorte board of directors, including consideration of the factors described

under  LaPorte s Reasons for the Merger, the LaPorte board of directors determined that the merger agreement and
the transactions contemplated thereby were advisable and in the best interests of LaPorte and its stockholders and the
directors unanimously voted to adopt the merger agreement and the transactions contemplated thereby and
recommended that LaPorte s stockholders approve the merger agreement.
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On March 10, 2016, the board of directors of Horizon held a special meeting to review the proposed merger
agreement and merger with representatives of its financial advisor and Barnes & Thornburg. Horizon s management
and financial advisor summarized the various terms and conditions of the transaction, and Barnes & Thornburg
reviewed the terms of the merger agreement and the ancillary documents. Following these presentations and after
further discussion among the members of the Horizon board of directors, including consideration of the factors
described under  Horizon s Reasons for the Merger, the Horizon board of directors determined that the merger
agreement and the transactions contemplated thereby were advisable and in the best interests of Horizon and its
shareholders and the directors voted to adopt the merger agreement and the transactions contemplated thereby.

Following the approval of the boards of directors of Horizon and LaPorte, the parties executed the merger agreement
on March 10, 2016.

LaPorte and Horizon issued a joint press release publicly announcing the transaction after the closing of the financial
markets on March 10, 2016.

LaPorte s Reasons for the Merger; Board Recommendation

In determining that the merger and the Merger Agreement were fair to and in the best interest of LaPorte and its
stockholders, in authorizing and approving the merger, in approving and adopting the Merger Agreement and in
recommending that LaPorte stockholders vote for adoption and approval of the Merger Agreement, LaPorte s board of
directors evaluated the merger and the Merger Agreement in consultation with members of LaPorte s management, and
with Raymond James and legal counsel, and also considered a number of factors that the LaPorte board of directors
viewed as relevant to its decisions, including, without limitation, the following:

information concerning the business, earnings, operations, financial condition, asset quality and
prospects of LaPorte and Horizon, both individually and as a combined company;

the discussion and consideration by the board of directors and management of strategic alternatives
available to LaPorte;

management s assessment of the considerable execution risks involved in attaining the performance
levels assumed by the forecasts relating to LaPorte;

the purchase price per share to be paid by Horizon and the resulting valuation multiples;

the fact that 65% of the merger consideration would be in stock of Horizon, which would
allow LaPorte stockholders to participate in the future performance of the combined
company;

the increased need for scale to absorb the growing costs of operations, cyber security and compliance
with banking regulations;
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the understanding of LaPorte s board of directors of the strategic options available to LaPorte and the
board of directors assessment of those options with respect to the prospects and estimated results of the
execution by LaPorte of its business plan as an independent entity under various scenarios and the
determination that none of those options or the execution of the business plan was more likely to create
greater present value for LaPorte s stockholders than the value to be paid by Horizon;

the board of director s concern with LaPorte s ability to maintain its mortgage warehouse lending
division s level of activity and profitability and the related impact on LaPorte s future earnings;

the compatibility of the business cultures of LaPorte and Horizon;

the complementary nature of and potential synergies related to LaPorte s and Horizon s business;

the historical performance of Horizon s common stock, the stock s liquidity in terms of average daily
trading volume and the level of future cash dividends anticipated to be received by LaPorte
stockholders;

Horizon s agreement to add Michele M. Thompson to Horizon s and Horizon Bank s board of directors
following the completion of the merger;
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the stock component of the merger consideration, including the exchange ratio, the potential value of
the Horizon common stock to increase after the signing of the Merger Agreement and the ability of
LaPorte to terminate the Merger Agreement if the price of Horizon s common stock drops more than
15% relative to both its price before public announcement of the transaction and the SNL Small Cap
U.S. Bank and Thrift Index;

the financial presentation, dated March 10, 2016, of Raymond James to the LaPorte board of directors
and the opinion, dated March 10, 2016, of Raymond James to the LaPorte board of directors as to the
fairness, from a financial point of view and as of the date of the opinion, to the holders of LaPorte
common stock of the merger consideration in the proposed merger, as more fully described below
under Opinion of LaPorte s Financial Advisor ;

the legal analyses as to the structure of the merger, the Merger Agreement, the fiduciary and legal
obligations applicable to directors when considering a sale or merger of a company, and the process
that LaPorte (including its board of directors) employed in considering potential strategic alternatives,
including the merger with Horizon;

the terms of the Merger Agreement, including the fixed cash and stock consideration, the expected tax
treatment of the merger as a reorganization for United States federal income tax purposes, the size of
the termination fee in relation to the overall deal size and LaPorte s ability to consider unsolicited offers
from third parties in certain circumstances;

the anticipated effect of the merger on LaPorte s employees (including the fact that Horizon anticipates
offering employment to a significant number of the employees of LaPorte following the consummation
of the merger and that LaPorte employees who do not continue as employees of Horizon will be
entitled to severance benefits);

the effect on LaPorte s customers and the communities served by LaPorte, including Horizon s
commitment to donate $50,000 annually to nonprofit organizations and/or community schools in the
markets served by LaPorte; and

the ability of Horizon to complete the Merger, from a business, financial, and regulatory perspective,
and its proven track record of successfully completing acquisition transactions.
The LaPorte board of directors also considered a number of potential risks and uncertainties in connection with its
consideration of the proposed merger, including, without limitation, the following:

the challenges of integrating LaPorte s business, operations and employees with those of Horizon;
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the need to and likelihood of obtaining approval by stockholders of LaPorte and regulators in order to
complete the transaction;

the risks associated with the operations of the combined company, including the ability to achieve the
anticipated cost savings and revenue enhancements contemplated by the respective management
teams;

the risks and costs associated with entering into the Merger Agreement and restrictions on the conduct
of LaPorte s business before the merger is completed;

the possibility of a reduction in the trading price of Horizon common stock following the
announcement of the Merger Agreement and prior to completion of the merger;

the fact that a termination fee in the amount of $3,764,000 would have to be paid to Horizon if LaPorte
determined to terminate the Merger Agreement to accept a superior proposal or if Horizon determined
to terminate the Merger Agreement due to LaPorte s material breach of its non-solicitation obligations,
or, after the occurrence of an Acquisition Proposal, LaPorte s breach of its representations or
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warranties, failure to recommend or withdrawal or modification of its recommendation of the Merger
Agreement, or entry into an acquisition agreement following its failure to obtain stockholder approval
of the Merger Agreement;

the impact that provisions of the Merger Agreement relating to payment of a termination fee by
LaPorte may have on LaPorte receiving an alternative proposal;

the potential costs associated with executing the Merger Agreement, including change in control
payments and related costs, as well as estimated advisor fees; and

the possibility of litigation in connection with the merger.
This discussion of the information and factors considered by LaPorte s board of directors in reaching its conclusions
and recommendation includes the factors identified above, but is not intended to be exhaustive and may not include all
of the factors considered by the LaPorte board of directors. In view of the wide variety of factors considered in
connection with its evaluation of the merger and the other transactions contemplated by the Merger Agreement, and
the complexity of these matters, the LaPorte board of directors did not find it useful and did not attempt to quantify,
rank or assign any relative or specific weights to the various factors that it considered in reaching its determination to
approve the merger and the other transactions contemplated by the Merger Agreement, and to make its
recommendation to LaPorte stockholders. Rather, the LaPorte board of directors viewed its decisions as being based
on the totality of the information presented to it and the factors it considered, including its discussions with and
questioning of members of LaPorte s management and outside legal and financial advisors. In addition, individual
members of the LaPorte board of directors may have assigned different weights to different factors.

Certain of LaPorte s directors and executive officers have financial interests in the merger that are different from, or in
addition to, those of LaPorte s stockholders generally. The LaPorte board of directors was aware of and considered
these potential interests, among other matters, in evaluating the merger and in making its recommendation to LaPorte
stockholders. For a discussion of these interests, see  Interests of Certain Directors and Officers of LaPorte in the
Merger.

For the reasons set forth above, LaPorte s board of directors has unanimously approved the Merger

Agreement, has determined that the Merger Agreement and the transactions contemplated thereby, including

the Merger and merger consideration, are advisable and in the best interests of LaPorte, and unanimously

recommends that LaPorte stockholders vote FOR the proposal to approve and adopt the Merger Agreement,
FOR approval of the Merger-Related Compensation Proposal, and FOR the proposal to approve adjournment

of the special meeting if there are insufficient votes at the time of the special meeting to approve the Merger

Agreement.

Horizon s Reasons for the Merger

In reaching its decision to approve the Merger Agreement, Horizon s board of directors consulted with Horizon s
management, as well as its financial and legal advisors, and considered a number of factors, including:
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the business, earnings, operations, financial condition, management, prospects, capital levels, and asset
quality of both Horizon and LaPorte, taking into account the results of Horizon s due diligence review
of LaPorte, including Horizon s assessments of LaPorte s credit policies, asset quality, adequacy of loan
loss reserves, interest rate risk, and litigation;

the overall greater scale that will be achieved by the merger that will better position the combined
company for future growth;

its belief that Horizon and LaPorte have similar cultures and similar community-oriented philosophies,
and the complementary nature of the strengths of the management personnel of each companys;

the additional management depth and operational support that LaPorte s employees will add to
Horizon;

the belief of Horizon s management that the merger will result in pre-tax annual cost savings of
approximately $2.7 million in 2016, $6.9 million in 2017, and $7.6 million in 2018. Approximately
$1.9 million of the expected savings in 2016 are expected to result from reduced expenses for salaries,
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employee benefits, and other employee matters, approximately $170,000 are expected to result from
reduced data processing expenses, approximately $17,000 are expected to result from reduced
professional fees, approximately $254,000 are expected to result from reduced occupancy expense, and
approximately $455,000 are expected to result from reduced general, administrative, and other
expenses;

the belief of Horizon that the merger will produce earnings enhancement opportunities from additional
sources of non-interest income;

the estimation by Horizon s management that the merger will result in after-tax earnings per share
accretion of $0.04 in 2016, $0.12 in 2017, and $0.13 in 2018;

the likelihood of a successful integration of LaPorte s business, operations, and workforce with those of
Horizon and of successful operation of the combined company, and the belief that customer disruption
in the transition phase would not be significant due to the complementary nature of the markets served
by Horizon and LaPorte;

the historical and current market prices of Horizon s common stock and LaPorte s common stock;

the fact that LaPorte s stockholders would own approximately 15.3% of the diluted share ownership of
the combined company (giving effect to the completion of the previously announced acquisition of
KFD);

the financial and other terms and conditions of the Merger Agreement, including the fact that the
exchange ratio and the per share amount of the cash merger consideration are both fixed, provisions
designed to limit the ability of LaPorte s board of directors to entertain third party acquisition
proposals, and provisions providing for payment by LaPorte to Horizon of a $3,764,000 termination
fee if the Merger Agreement is terminated under certain circumstances;

the board s belief that Horizon will be able to finance the cash portion of the merger consideration on
substantially the terms contemplated by it; and

the need to obtain LaPorte s stockholder approval and regulatory approvals in order to complete the

transaction.
The foregoing discussion of the factors considered by Horizon s board of directors is not intended to be exhaustive, but
rather includes the material factors considered by Horizon s board of directors. In reaching its decision to approve the
Merger Agreement and the merger, Horizon s board of directors did not quantify or assign any relative weights to the
factors considered, and individual directors may have given different weights to different factors. Horizon s board of
directors considered all these factors as a whole, including discussions with, and questioning of, Horizon s
management and its financial and legal advisors, and overall considered the factors to be favorable to, and to support,
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its determination.

For the reasons set forth above, Horizon s board of directors approved the Merger Agreement and the merger,
and the transactions contemplated by the Merger Agreement.

Effects of the Merger

The respective boards of directors of Horizon and LaPorte believe that, over the long-term, the merger will be

beneficial to Horizon s shareholders, including the current stockholders of LaPorte who receive the stock consideration
and become Horizon shareholders if the merger is completed. The Horizon board of directors believes that one of the
potential benefits of the merger is the cost savings that may be realized by combining the two companies and
integrating LaPorte Savings Bank into Horizon s banking subsidiary, which savings are expected to enhance Horizon s
earnings.

Horizon expects to reduce expenses by combining accounting, data processing, retail and lending support, and other
administrative functions after the merger, which will enable Horizon to achieve economies of scale in these areas.
Promptly following the completion of the merger, which is expected to occur during the third quarter of 2016,
Horizon plans to begin the process of eliminating redundant functions and eliminating duplicative expenses. It is
contemplated that after the merger Horizon Bank will continue to operate the main offices and certain branch offices
of LaPorte Savings Bank, however, Horizon intends to close three LaPorte Savings Bank branches and LaPorte
Savings Bank s loan production office.
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The amount of any cost savings Horizon may realize in 2016 will depend upon how quickly and efficiently Horizon is
able to implement the processes outlined above during the year.

Horizon believes that it will achieve cost savings based on the assumption that it will be able to:

reduce data processing costs;

reduce staff;

achieve economies of scale in advertising and marketing budgets; and

reduce legal and accounting fees.
Horizon has based these assumptions on its present assessment of where savings could be realized based upon the
present independent operations of the two companies. Actual savings in some or all of these areas could be higher or
lower than is currently expected.

Horizon also believes that the merger will be beneficial to the customers of LaPorte as a result of the additional
products and services offered by Horizon and because of its increased lending capability.

Negotiations, Transactions, or Materials Contracts

Except as set forth above or elsewhere in this proxy statement/prospectus, none of LaPorte, LaPorte Savings Bank,
nor any of their respective directors, executive officers, or other affiliates had any negotiations, transactions, or
material contracts with Horizon, Horizon Bank, or any of their directors, executive officers, or other affiliates during
the past three years that would require disclosure under the rules and regulations of the SEC applicable to this proxy
statement/prospectus.

Opinion of LaPorte s Financial Advisor

LaPorte retained Raymond James as financial advisor on October 6, 2015. Pursuant to that engagement, the LaPorte
board of directors requested that Raymond James evaluate the fairness, from a financial point of view, to the holders
of LaPorte s outstanding common stock of the merger consideration to be received by such holders pursuant to the
Merger Agreement.

At the March 10, 2016 meeting of the LaPorte board of directors, a representative of Raymond James rendered its oral
opinion, which was subsequently confirmed by delivery of a written opinion to the board dated March 10, 2016, as to
the fairness, as of such date, from a financial point of view, to the holders of LaPorte s outstanding common stock of
the merger consideration to be received by such holders in the transaction pursuant to the Merger Agreement, based
upon and subject to the qualifications, assumptions and other matters considered in connection with the preparation of
1ts opinion.

The full text of the written opinion of Raymond James is attached as Appendix B to this document. The summary of
the opinion of Raymond James set forth in this document is qualified in its entirety by reference to the full text of such
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written opinion. Holders of LaPorte common stock are urged to read this opinion in its entirety.

Raymond James provided its opinion for the information of the LaPorte board of directors (solely in its capacity as
such) in connection with, and for purposes of, its consideration of the merger transaction and its opinion only
addresses whether the merger consideration to be received by the holders of the common stock in the transaction
pursuant to the Merger Agreement was fair, from a financial point of view, to such holders. The opinion of Raymond
James does not address any other term or aspect of the Merger Agreement or the merger transaction contemplated
thereby. The Raymond James opinion does not constitute a recommendation to the LaPorte board or to any holder of
LaPorte common stock as to how the board, such stockholder or any other person should vote or otherwise act with
respect to the merger transaction or any other matter. Raymond James does not express any opinion as to the likely
trading range of Horizon common stock following the merger, which may vary depending on numerous factors that
generally impact the price of securities or on the financial condition of Horizon at that time.

In connection with its review of the proposed merger transaction and the preparation of its opinion, Raymond James,
among other things:
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reviewed the financial terms and conditions as stated in the draft of the Merger Agreement by and
among Horizon and the LaPorte dated as of March 9, 2016, which we refer to in this section as the
Draft Agreement;

reviewed certain information related to the historical, current and future operations, financial condition
and prospects of LaPorte made available to Raymond James by LaPorte, including, but not limited to,
financial projections prepared by the management of LaPorte relating to LaPorte for the periods ending
December 31, 2016 - 2020, as approved for Raymond James s use by LaPorte which we refer to in this
section as the Projections;

reviewed LaPorte s and Horizon s recent public filings and certain other publicly available information
regarding LaPorte and Horizon;

reviewed financial, operating and other information regarding LaPorte and the industry in which it
operates;

reviewed the financial and operating performance of LaPorte and those of other selected public
companies that Raymond James deemed to be relevant;

considered the publicly available financial terms of certain transactions that Raymond James deemed
to be relevant;

reviewed the current and historical market prices and trading volume for LaPorte s common stock, and
then reviewed the current market prices of the publicly traded securities of certain other companies that
Raymond James deemed to be relevant;

conducted such other financial studies, analyses and inquiries and considered such other information
and factors as Raymond James deemed appropriate; and

discussed with members of the senior management of LaPorte certain information relating to the

aforementioned and any other matters which Raymond James deemed relevant to its inquiry.
With LaPorte s consent, Raymond James assumed and relied upon the accuracy and completeness of all information
supplied by or on behalf of LaPorte, or otherwise reviewed by or discussed with Raymond James, and Raymond
James did not undertake any duty or responsibility to, nor did Raymond James, independently verify any of such
information. Raymond James did not make or obtain an independent appraisal of the assets or liabilities (contingent or
otherwise) of LaPorte or Horizon. With respect to the Projections and any other information and data provided to or
otherwise reviewed by or discussed with Raymond James, Raymond James, with LaPorte s consent, assumed that the
Projections and such other information and data were reasonably prepared in good faith on bases reflecting the best
currently available estimates and judgments of management of LaPorte and Raymond James relied upon LaPorte to
advise Raymond James promptly if any information previously provided became inaccurate or was required to be
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updated during the period of its review. Raymond James expressed no opinion with respect to the Projections or the
assumptions on which they were based. Based upon the terms specified in the Merger Agreement, Raymond James
assumed that the merger will qualify as a reorganization under the provisions of Section 368(a) of the Internal
Revenue Code. Raymond James relied upon and assumed, without independent verification, that the final form of the
Merger Agreement would be substantially similar to the Draft Agreement reviewed by Raymond James in all respects
material to its analysis, and that the Transaction would be consummated in accordance with the terms of the
Agreement without waiver of or amendment to any of the conditions thereto. Furthermore, Raymond James assumed,
in all respects material to its analysis, that the representations and warranties of each party contained in the Merger
Agreement were true and correct and that each party will perform all of the covenants and agreements required to be
performed by it under the Agreement without being waived. Raymond James also relied upon and assumed, without
independent verification, that (i) the merger transaction would be consummated in a manner that complies in all
respects with all applicable international, federal and state statutes, rules and regulations, and (ii) all governmental,
regulatory or other consents and approvals necessary for the consummation of the transaction would be obtained and
that no delay, limitations, restrictions or conditions would be imposed or amendments, modifications or waivers made
that would have an effect on the transaction or LaPorte that would be material to its analysis or opinion.
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Raymond James expressed no opinion as to the underlying business decision to effect the merger transaction, the
structure or tax consequences of the transaction, or the availability or advisability of any alternatives to the
transaction. The Raymond James opinion is limited to the fairness, from a financial point of view, of the merger
consideration to be received by the holders of LaPorte s common stock. Raymond James expressed no opinion with
respect to any other reasons (legal, business, or otherwise) that may support the decision of LaPorte s board of
directors to approve or consummate the merger transaction. Furthermore, no opinion, counsel or interpretation was
intended by Raymond James on matters that require legal, accounting or tax advice. Raymond James assumed that
such opinions, counsel or interpretations had been or would be obtained from appropriate professional sources.
Furthermore, Raymond James relied, with the consent of LaPorte, on the fact that LaPorte was assisted by legal,
accounting and tax advisors, and, with the consent of LaPorte relied upon and assumed the accuracy and completeness
of the assessments by LaPorte and its advisors, as to all legal, accounting and tax matters with respect to LaPorte and
the merger transaction.

In formulating its opinion, Raymond James considered only the merger consideration to be received by the holders of
LaPorte common stock, and Raymond James did not consider, and its opinion did not address, the fairness of the
amount or nature of any compensation to be paid or payable to any of the officers, directors or employees of LaPorte,
or such class of persons, in connection with the merger transaction whether relative to the merger consideration or
otherwise. Raymond James was not requested to opine as to, and its opinion did not express an opinion as to or
otherwise address, among other things: (1) the fairness of the merger transaction to the holders of any class of
securities, creditors or other constituencies of LaPorte, or to any other party, except and only to the extent expressly
set forth in the last sentence of its opinion, or (2) the fairness of the transaction to any one class or group of LaPorte s
or any other party s security holders or other constituents vis-a-vis any other class or group of LaPorte s or such other
party s security holders or other constituents (including, without limitation, the allocation of any consideration to be
received in the transaction amongst or within such classes or groups of security holders or other constituents).
Raymond James expressed no opinion as to the impact of the merger transaction on the solvency or viability of
LaPorte or Horizon or the ability of LaPorte or Horizon to pay their respective obligations when they come due.

Material Financial Analyses

The following summarizes the material financial analyses reviewed by Raymond James with the LaPorte board of
directors at its meeting on March 10, 2016, which material was considered by Raymond James in rendering its
opinion. No company or transaction used in the analyses described below is identical or directly comparable to
LaPorte, Horizon or the contemplated merger transaction.

Selected Companies Analysis. Raymond James analyzed the relative valuation multiples of 21 publicly-traded banks
and thrifts in the Midwest (Iowa, Illinois, Indiana, Kansas, Kentucky, Michigan, Minnesota, Missouri, North Dakota,
Nebraska, Ohio, South Dakota and Wisconsin) with assets between $250 million and $750 million, last twelve months

(LTM) ROAA greater than 0.50%, tangible common equity to tangible assets (TCE/TA) ratio greater than 8.0% and
non-performing assets to total assets (NPAs/assets) ratio less than 4.0% that it deemed relevant, including:

First Savings Financial Group, Inc.

Mackinac Financial Corporation
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Heartland BancCorp

First Capital, Inc.

Westbury Bancorp, Inc.

Guaranty Federal Bancshares, Inc.

First Clover Leaf Financial Corp.

Cortland Bancorp

United Bancshares, Inc.

IF Bancorp, Inc.
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United Community Bancorp

First Menasha Bancshares, Inc.

First BancTrust Corporation

Poage Bankshares, Inc.

United Bancorp, Inc.

Wolverine Bancorp, Inc.

First Federal of Northern Michigan Bancorp, Inc.

Commercial Bancshares, Inc.

Jacksonville Bancorp, Inc.

Northeast Indiana Bancorp, Inc.

Wells Financial Corp.
Raymond James calculated various financial multiples for each company, including (i) price per share compared to
tangible book value (TBV) per share as of December 31, 2015 (or September 30, 2015 when December 31, 2015 data
was unavailable), (ii) price per share compared to core tangible book value (CTBV) per share (core tangible book
value assumes a normalized TCE/TA ratio of 8.0%) as of December 31, 2015 (or September 30, 2015 when
December 31, 2015 data was unavailable) and (iii) price per share compared to earnings per share for the most recent
LTM ended December 31, 2015 (or September 30, 2015 when December 31, 2015 data was unavailable). Raymond
James reviewed the mean, median, 25% percentile and 75% percentile relative valuation multiples of the selected
public companies and compared them to corresponding valuation multiples for LaPorte implied by the merger
consideration. The results of the selected public companies analysis are summarized below:

Price / TBV Price / Core TBV Price /
per share per share LTM EPS
Mean 101% 102% 13.1x
Median 98% 98% 12.0x
25th Percentile 92% 92% 10.7x
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75th Percentile 105% 108% 15.2x

Merger Consideration 116% 129% 18.6x
Furthermore, Raymond James applied the mean, median, 25t percentile and 75t percentile relative valuation
multiples for each of the metrics to LaPorte s actual and projected financial results and determined the implied equity
price per share of LaPorte common stock and then compared those implied equity values per share to the merger
consideration of $16.02 per share. The results of this are summarized below:

Price / TBV Price / Core TBV Price /
per share per share LTM EPS
Mean $13.90 $13.95 $11.24
Median 13.56 13.67 10.29
25th Percentile 12.74 13.21 9.19
75th Percentile 14.43 14.41 13.10
Merger Consideration $16.02 $16.02 $16.02

Selected Transaction Analysis. Raymond James analyzed publicly available information relating to selected
transactions announced since December 31, 2013 involving targets headquartered in the Midwest region with assets
between $250 million and $750 million, LTM ROAA greater than 0.0%, TCE/TA ratio greater than 8.0% and an
NPAs/assets ratio less than 4.0%. The regional transactions that Raymond James analyzed consisted of targets
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headquartered in the following Midwest states: Illinois, Indiana, Kansas, Kentucky, Michigan, Minnesota, Missouri,
North Dakota, Nebraska, Ohio, South Dakota and Wisconsin. Raymond James also analyzed publicly available
information relating to selected transactions announced since June 30, 2015 involving nationwide targets with assets
between $250 million and $750 million, LTM ROAA greater than 0.0%, TCE/TA ratio greater than 8.0% and an
NPAs/assets ratio less than 4.0%. Raymond James prepared a summary of the relative valuation multiples paid in
these transactions. The selected transactions used in the analysis included:

Regional:

Acquisition of Cheviot Financial Corp. by MainSource Financial Group, Inc. (11/24/15)

Acquisition of Fox River Valley Bancorp, Inc. by County Bancorp, Inc. (11/20/15)

Acquisition of NI Bancshares Corporation by First Midwest Bancorp, Inc. (11/12/15)

Acquisition of River Valley Bancorp by German American Bancorp, Inc. (10/26/15)

Acquisition of Ameriana Bancorp by First Merchants Corporation (6/29/15)

Acquisition of Metropolitan National Bank by Bear State Financial, Inc. (6/22/15)

Acquisition of Peoples Bancorp, Inc. by Horizon Bancorp (2/19/15)

Acquisition of National Bancshares Corporation by Farmers National Banc Corp. (1/27/15)

Acquisition of Southern Bancshares Corp. by Stupp Bros., Inc. (12/22/14)

Acquisition of Herget Financial Corp. by First Busey Corporation (9/26/14)

Acquisition of NB&T Financial Group, Inc. by Peoples Bancorp Inc. (8/4/14)

Acquisition of Founders Financial Corporation by Old National Bancorp (7/28/14)

Acquisition of LSB Financial Corp. by Old National Bancorp (6/4/14)
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Acquisition of Ohio Heritage Bancorp, Inc. by Peoples Bancorp Inc. (4/4/14)
National:

Acquisition of Harmony Bank by Lakeland Bancorp, Inc. (2/18/16)

Acquisition of Cheviot Financial Corp. by MainSource Financial Group, Inc. (11/24/15)

Acquisition of Fox River Valley Bancorp, Inc. by County Bancorp, Inc. (11/20/15)

Acquisition of NI Bancshares Corporation by First Midwest Bancorp, Inc. (11/12/15)

Acquisition of TFC Holding Company by RBB Bancorp (11/10/15)

Acquisition of Floridian Financial Group, Inc. by Seacoast Banking Corporation of Florida (11/3/15)

Acquisition of River Valley Bancorp by German American Bancorp, Inc. (10/26/15)

Acquisition of Conestoga Bank by Beneficial Bancorp, Inc. (10/22/15)

Acquisition of Heritage Bankshares, Inc. by Southern BancShares (N.C.), Inc. (10/21/15)

Acquisition of KeyWorth Bank by Renasant Corporation (10/20/15)

Acquisition of County Commerce Bank by CVB Financial Corp. (10/14/15)

Acquisition of Security California Bancorp by Pacific Premier Bancorp, Inc. (10/1/15)

Acquisition of Jacksonville Bancorp, Inc. by Ameris Bancorp (10/1/15)

Acquisition of First Capital Bancorp, Inc. by Park Sterling Corporation (10/1/15)

Acquisition of Southcoast Financial Corporation by BNC Bancorp (8/14/15)
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Acquisition of Tradition Bancshares, Inc. by Prosperity Bancshares, Inc. (8/6/15)

Acquisition of Pascack Bancorp, Inc. by Lakeland Bancorp, Inc. (8/4/15)

Acquisition of Cafon Bank Corporation by Glacier Bancorp, Inc. (7/30/15)

Acquisition of Reunion Bank of Florida by National Commerce Corporation (7/7/15)
Raymond James examined valuation multiples of transaction value compared to the target companies most recent
quarter (MRQ) TBV, MRQ CTBV, LTM Earnings, and MRQ core deposits, where such information was publicly
available. Core deposits are defined as total deposits less time deposits of $100,000 or more. Raymond James
reviewed the mean, median, 25% percentile and 75% percentile relative valuation multiples of the selected transactions
and compared them to corresponding valuation multiples for LaPorte implied by the merger consideration.
Furthermore, Raymond James applied the mean, median, 25t percentile and 75 percentile relative valuation
multiples to LaPorte s MRQ TBV, MRQ CTBV, LTM earnings and MRQ core deposits to determine the implied
equity price per share and then compared those implied equity values per share to the merger consideration of $16.02
per share, adjusted for the dilutive effect of LaPorte s options. The results of the selected transactions analysis are
summarized below:
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Regional:

National:

n

Mean

Median

25th Percentile
75t Percentile

Merger Consideration

Mean

Median

25th Percentile
75t Percentile

Merger Consideration

Mean

Median

25th Percentile
75t Percentile

Merger Consideration

Mean

Median

25t Percentile
75t Percentile

Merger Consideration

Table of Contents

Transaction Value /
MRQ TBV

147%
147%
127%
158%

122%

Transaction Value /
MRQ Core TBV

159%
157%
140%
174%

140%

Transaction Value /
LTM Earnings

22.8x
22.2x
18.2x
27.6x

20.6x

Premium to Core Deposits

6.6%
6.0%
4.5%
8.1%

4.9%

Implied Equity Price
Per Share
$19.19
19.29
16.71
20.56

$16.02

Implied Equity Price
Per Share
$17.45
17.34
16.15
18.49

$16.02

Implied Equity Price
Per Share
$17.84
17.36
14.40
21.39

$16.02

Implied Equity Price
Per Share
$17.10
16.77
15.89
17.93

$16.02
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MRQ TBV Implied Equity Price
Per Share
156% $20.37
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n

Median
25th Percentile
75th Percentile

Merger Consideration

Mean

Median

25th Percentile
75t Percentile

Merger Consideration

Mean

Median

25th Percentile
75t Percentile

Merger Consideration

Mean

Median

25t Percentile
75t Percentile

Merger Consideration

Transaction Value /
MRQ Core TBV

167%
165%
149%
180%

140%

Transaction Value /
LTM Earnings

19.9x
18.2x
17.3x
22.8x

20.6x

Premium to Core Deposits

8.2%
8.7%
5.2%
9.4%

4.9%

151% 19.71
136% 17.94
168% 21.84

122% $16.02

Implied Equity Price
Per Share
$18.01
17.88
16.76
18.91

$16.02

Implied Equity Price
Per Share
$15.70
14.44
13.77
17.84

$16.02

Implied Equity Price
Per Share
$18.00
18.26
16.33
18.66

$16.02

Discounted Cash Flow Analysis. Raymond James analyzed the discounted present value of LaPorte s projected free

cash flows for the quarter ending June 30, 2016 through the year ending December 31, 2020 on a standalone basis.

Raymond James used tangible common equity in excess of a target ratio of 8.0% at the end of each projection period
for free cash flow.

The discounted cash flow analysis was based on the Projections. Consistent with the periods included in the

Projections, Raymond James used calendar year 2020 as the final year for the analysis and applied multiples, ranging

from 10.0x to 14.0x, to calendar year 2020 net income in order to derive a range of terminal values for LaPorte in

2020.
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The projected unleveraged free cash flows and terminal values were discounted using rates ranging from 11.0% to
15.0%. The resulting range of present equity values was divided by the number of diluted shares outstanding in order
to arrive at a range of present values per LaPorte share. Raymond James reviewed the range of per share prices
derived in the discounted cash flow analysis and compared them to the price per share for LaPorte implied by the
merger consideration. The results of the discounted cash flow analysis are summarized below:
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Equity Value/
Per Share
Minimum $13.40
Maximum 16.37
Merger Consideration $16.02

Additional Considerations. The preparation of a fairness opinion is a complex process and is not susceptible to a
partial analysis or summary description. Raymond James believes that its analyses must be considered as a whole and
that selecting portions of its analyses, without considering the analyses taken as a whole, would create an incomplete
view of the process underlying its opinion. In addition, Raymond James considered the results of all such analyses and
did not assign relative weights to any of the analyses, but rather made qualitative judgments as to significance and
relevance of each analysis and factor, so the ranges of valuations resulting from any particular analysis described
above should not be taken to be the view of Raymond James as to the actual value of LaPorte.

In performing its analyses, Raymond James made numerous assumptions with respect to industry performance,
general business, economic and regulatory conditions and other matters, many of which are beyond the control of
LaPorte. The analyses performed by Raymond James are not necessarily indicative of actual values, trading values or
actual future results which might be achieved, all of which may be significantly more or less favorable than suggested
by such analyses. Such analyses were provided to the LaPorte board of directors (solely in its capacity as such) and
were prepared solely as part of the analysis of Raymond James of the fairness, from a financial point of view, to the
holders of LaPorte common stock of the merger consideration to be received by such holders in connection with the
proposed merger transaction pursuant to the Merger Agreement. The analyses do not purport to be appraisals or to
reflect the prices at which companies may actually be sold, and such estimates are inherently subject to uncertainty.
The opinion of Raymond James was one of many factors taken into account by the LaPorte board in making its
determination to approve the merger transaction. Neither Raymond James opinion nor the analyses described above
should be viewed as determinative of the LaPorte board of directors or LaPorte management s views with respect to
the LaPorte, Horizon or the merger transaction. Raymond James provided advice to LaPorte with respect to the
proposed transaction. Raymond James did not, however, recommend any specific amount of consideration to the
LaPorte board or that any specific merger consideration constituted the only appropriate consideration for the merger
transaction. LaPorte placed no limits on the scope of the analysis performed, or opinion expressed, by Raymond
James.

The Raymond James opinion was necessarily based upon market, economic, financial and other circumstances and
conditions existing and disclosed to it on March 9, 2016, and any material change in such circumstances and
conditions may affect the opinion of Raymond James, but Raymond James does not have any obligation to update,
revise or reaffirm that opinion. Raymond James relied upon and assumed, without independent verification, that there
had been no change in the business, assets, liabilities, financial condition, results of operations, cash flows or
prospects of LaPorte since the respective dates of the most recent financial statements and other information, financial
or otherwise, provided to Raymond James that would be material to its analyses or its opinion, and that there was no
information or any facts that would make any of the information reviewed by Raymond James incomplete or
misleading in any material respect.

LaPorte has agreed to pay Raymond James a fee for advisory services in connection with the merger transaction in an
amount equal to 1.4% of the merger consideration at the closing of the transaction. LaPorte has paid Raymond James
a retainer fee of $100,000 in connection with its engagement as LaPorte s financial advisor, which will be credited
fully towards any transaction fee due at closing. For services rendered in connection with the delivery of its opinion,
LaPorte paid Raymond James $250,000 upon delivery of its opinion, $50,000 of which will be credited towards any
transaction fee due at closing. LaPorte has also agreed to reimburse Raymond James for its
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expenses incurred in connection with its services, including the fees and expenses of its counsel, and will indemnify
Raymond James against certain liabilities arising out of its engagement. Except as described above, LaPorte has paid
Raymond James no other fees or commissions for other services during the last two years. In the past two years
Raymond James has provided certain investment banking services to Horizon and was the financial advisor for
Horizon for its merger with KFI. For those services Raymond James received compensation totaling approximately
$150,000, plus expenses.

Raymond James is actively involved in the investment banking business and regularly undertakes the valuation of
investment securities in connection with public offerings, private placements, business combinations and similar
transactions. In the ordinary course of business, Raymond James may trade in the securities of LaPorte and Horizon
for its own account and for the accounts of its customers and, accordingly, may at any time hold a long or short
position in such securities. Raymond James may provide investment banking, financial advisory and other financial
services to LaPorte and/or Horizon or other participants in the merger transaction in the future, for which Raymond
James may receive compensation.

Certain Financial Projections Utilized by the LaPorte Board of Directors and LaPorte s Financial Advisor

LaPorte does not, as a matter of course, publicly disclose forecasts or internal projections as to future performance,
earnings, or other results due to, among other reasons, the uncertainty of the underlying assumptions and estimates.
However, LaPorte s management provided its financial advisor, Raymond James, and Horizon with certain nonpublic
unaudited prospective financial information regarding LaPorte prepared by LaPorte s management that was considered
by Raymond James for the purpose of preparing its fairness opinion, as described in this proxy statement/prospectus
under the heading ~ Opinion of LaPorte s Financial Advisor beginning on page 52. This nonpublic unaudited
prospective financial information was prepared as part of LaPorte s overall process of analyzing various strategic
initiatives, and was not prepared for the purposes of, or with a view toward, public disclosure or with a view toward
complying with the guidelines established by the American Institute of Certified Public Accountants for preparation
and presentation of prospective financial information, published guidelines of the SEC regarding forward-looking
statements, or GAAP. A summary of certain significant elements of this information is set forth below. The
information included below does not comprise all of the prospective financial information provided by LaPorte to
Raymond James and Horizon.

Although presented with numeric specificity, the financial forecasts reflect numerous estimates and assumptions of
LaPorte s management made at the time they were prepared, and assume execution of various strategic initiatives that
LaPorte is no longer pursuing in light of the merger. These and the other estimates and assumptions underlying the
financial forecasts involve judgments with respect to, among other things, the future interest rate environment and
other economic, competitive, regulatory, and financial market conditions and future business decisions that may not
be realized and that are inherently subject to significant business, economic, competitive, and regulatory uncertainties
and contingencies, including, among other things, the inherent uncertainty of the business and economic conditions
affecting the industry in which LaPorte operates, and the risks and uncertainties described under Risk Factors
beginning on page 20 and Cautionary Note About Forward-Looking Statements beginning on page 25, all of which
are difficult to predict and many of which are outside the control of LaPorte and will be beyond the control of the
combined company. There can be no assurance that the underlying assumptions would prove to be accurate or that the
projected results would be realized, and actual results likely would differ materially from those reflected in the
financial forecasts, whether or not the merger is completed. Further, these assumptions do not include all potential
actions that management could or might have taken during these time periods.

The inclusion in this proxy statement/prospectus of the nonpublic unaudited prospective financial information below
should not be regarded as an indication that LaPorte, Horizon, their respective boards of directors, or Raymond James
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considered, or now consider, these projections and forecasts to be a reliable predictor of future results. The financial
forecasts are not fact and should not be relied upon as being necessarily indicative of future results, and this
information should not be relied on as such. In addition, this information represents LaPorte management s evaluation
at the time it was prepared of certain measures of LaPorte s expected future financial performance on a stand-alone
basis, assuming execution of certain strategic initiatives. The unaudited prospective financial information does not
give effect to the merger, including the impact of negotiating or executing the Merger Agreement, the expenses that
may be incurred in connection with consummating the merger, the potential synergies that may be achieved by the
combined company as a result of the merger, the effect on either Horizon or LaPorte, as
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applicable, of any business or strategic decision or action that has been or will be taken as a result of the Merger
Agreement having been executed, or the effect of any business or strategic decisions or actions which would likely
have been taken if the Merger Agreement had not been executed, but which were instead altered, accelerated,
postponed, or not taken in anticipation of the merger.

No assurances can be given that these financial forecasts and the underlying assumptions are reasonable or that, if they
had been prepared as of the date of this proxy statement/prospectus, similar assumptions would be used. In addition,
the financial forecasts may not reflect the manner in which Horizon would operate the LaPorte business after the
merger. Horizon and LaPorte do not intend to, and each disclaims any obligation to, make publicly available
any update or other revision to this unaudited prospective financial information to reflect circumstances
occurring since its preparation or to reflect the occurrence of unanticipated events, even in the event that any
or all of the underlying assumptions are shown to be in error, or to reflect changes in general economic or
industry conditions.

The financial forecasts summarized in this section were prepared by and are the responsibility of the management of
LaPorte. No independent registered public accounting firm has examined, compiled, or otherwise performed any
procedures with respect to the prospective financial information contained in these financial forecasts and,
accordingly, no independent registered public accounting firm has expressed any opinion or given any other form of
assurance with respect thereto and no independent registered public accounting firm assumes any responsibility for the
prospective financial information.

Further, the unaudited prospective financial information does not take into account the effect on LaPorte or LaPorte
Savings Bank of any possible failure of the merger to occur. None of LaPorte, LaPorte Savings Bank, or Raymond
James, or their respective affiliates, officers, directors, advisors, or other representatives has made, makes, or is
authorized in the future to make any representation to any stockholder of LaPorte, or other person regarding LaPorte s
ultimate performance compared to the information contained in the unaudited prospective financial information or that
the projected results will be achieved. The inclusion of the unaudited prospective financial information herein should
not be deemed an admission or representation by Horizon or LaPorte that it is viewed as material information of
LaPorte or LaPorte Savings Bank particularly in light of the inherent risks and uncertainties associated with such
projections.

In light of the foregoing, and taking into account that the Special Meeting will be held several months after the
unaudited prospective financial information was prepared, as well as the uncertainties inherent in any forecasted

information, LaPorte stockholders are cautioned not to place unwarranted reliance on such information.

The following table presents select unaudited prospective financial data of LaPorte for the years ending December 31,
2016 through 2020 prepared by LaPorte s management and provided to Horizon and Raymond James.

As of and for the year Ended December 31,

2016 2017 2018 2019 2020
Total Assets $550,267 $570,498 $591,670 $613,831 $637,056
Total Loans, net 357,024 370,582 384,885 399,971 415,885
Total Deposits 357,618 373,711 390,528 408,101 426,466
Net Income 4,567 4,852 5,068 5,300 5,573
Earnings Per Share 0.82 0.87 0.91 0.95 1.00

Litigation Related to the Merger
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On April 26, 2016, purported LaPorte stockholder Moshe Brodt filed a putative class action and derivative lawsuit on
behalf of himself and a putative class of public LaPorte stockholders, as well as on behalf of LaPorte derivatively, in
the Superior Court of LaPorte County, Indiana. The lawsuit, which is captioned Brodt v. Brady, et al., Case

No. 46D03-1604-PL-0709, names LaPorte as a nominal defendant and alleges state law breach of fiduciary duty
claims against the LaPorte board of directors for, among other things, seeking to sell LaPorte through an allegedly
defective process, for an unfair price, and on unfair terms. The lawsuit seeks, among other things, to enjoin the
consummation of the merger and damages. The complaint alleges that Horizon and LaPorte aided and
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abetted the LaPorte directors breaches of fiduciary duty. Horizon and LaPorte strongly believe that the lawsuit is
without merit and intend to vigorously defend against the pending claims.
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THE MERGER AGREEMENT

The following is a summary of the material provisions of the Merger Agreement. This summary is qualified in its
entirety by reference to the Merger Agreement, a copy of which is attached as Appendix A to this document and is
incorporated into this document by reference. You should read the Merger Agreement in its entirety, as it is the legal
document governing the merger.

Structure of the Merger

Subject to the terms and conditions of the Merger Agreement, at the completion of the merger, LaPorte will merge

with and into Horizon, with Horizon as the surviving corporation of such merger. The separate existence of LaPorte

will terminate. The shares of Horizon common stock will continue to be listed on the NASDAQ Global Select Market
under the symbol HBNC. Immediately following the merger, LaPorte Savings Bank will merge with and into Horizon
Bank, the wholly-owned national bank subsidiary of Horizon. In addition, immediately following the merger LSB
Investments, Inc., a wholly-owned subsidiary of LaPorte Savings Bank ( LSB Inc. ), will merge with and into Horizon
Investments, Inc., a wholly-owned subsidiary of Horizon ( HII ), and LSB Real Estate, Inc., a wholly-owned subsidiary
of LSB Inc. ( LSB REIT ), will merge with and into Horizon Properties, Inc., a wholly-owned subsidiary of Horizon

( HPI ). Also, prior to the effective time of the merger, LaPorte will use its commercially reasonable best efforts to take
all steps necessary to terminate, as of the effective time of the merger, LaPorte s and its subsidiaries participation in the
captive insurance program through LSB Risk Management, Inc., a wholly-owned subsidiary of LaPorte.

Under the Merger Agreement, the executive officers and directors of Horizon and Horizon Bank serving at the

effective time of the merger will continue to serve as such after the merger is consummated. In addition, upon the
consummation of the merger, Michele M. Thompson, LaPorte s President and Chief Financial Officer and a director of
LaPorte, will be appointed to the boards of directors of Horizon and Horizon Bank, effective as of the closing. If the
term of the class of directors to which Ms. Thompson is appointed expires less than three years after the effective time
of the merger, Horizon and Horizon Bank will cause her to be nominated and recommended for election by Horizon s
shareholders at the next election of directors as long as she continues to be eligible and qualified to serve as a director
of Horizon and Horizon Bank.

Merger Consideration

If the merger is completed, each share of LaPorte common stock issued and outstanding immediately prior to the

effective time of the merger (other than shares held by Horizon) will be converted into the right to receive, at the

election of the stockholder, (i) 0.629 shares of Horizon common stock (which we refer to as the exchange ratio or the
stock consideration ), or (ii) $17.50 in cash (which we refer to as the cash consideration, and together with the stock

consideration, the merger consideration ). The election by a stockholder of the stock consideration and/or cash

consideration is subject to limitations and prorations such that the aggregate merger consideration will be paid 65% in

Horizon common stock and 35% in cash. If the holders of more than 65% of the outstanding LaPorte shares make

valid elections to receive the stock consideration or if the holders of more than 35% of the outstanding LaPorte shares

make valid elections to receive the cash consideration, those LaPorte stockholders electing the over-subscribed form

of consideration will have the over-subscribed form of consideration proportionately reduced and will receive a

portion of their consideration in the other form, despite their election.

No fractional shares of Horizon common stock will be issued in the merger. Instead, Horizon will pay to each holder
of LaPorte common stock who otherwise would be entitled to a fractional share of Horizon common stock an amount
in cash (without interest) determined by multiplying such fraction by the average per share closing price of a share of
Horizon common stock as quoted on the NASDAQ Global Select Market during the fifteen consecutive trading days
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immediately preceding the second business day prior to the closing of the merger on which such shares were actually
traded.

The exchange ratio is subject to adjustment as follows:

Anti-Dilution Adjustments. If prior to the effective time of the merger, Horizon changes the number of
shares of Horizon common stock outstanding by way of a stock split, stock dividend, or similar
transaction, or if Horizon establishes a record date for such a change, the exchange ratio will be
adjusted so that the holders of LaPorte common stock receiving the stock consideration in the merger
receive at the effective time, in the aggregate, the number of shares of Horizon common stock
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representing the same percentage of the outstanding shares of Horizon common stock that they would
have received if such change had not occurred.

Decrease in Market Price of Horizon Common Stock. LaPorte may terminate the Merger Agreement if,
at any time during the five-day period commencing on the first date on which all bank regulatory
approvals (and waivers, if applicable) and all other approvals and consents necessary for
consummation of the merger have been received (disregarding any waiting period) (the determination
date ), with such termination to be effective on the fifth day following the date LaPorte provides notice
to Horizon after such determination date, only if both of the following conditions are satisfied:

the average of the daily closing price of Horizon common stock as reported on the NASDAQ
Global Select Market for the fifteen consecutive trading days immediately preceding the
determination date on which shares of Horizon common stock actually traded is less than $20.58;
and

the percentage decrease in the stock price of Horizon from Horizon s closing stock price on the

date of the Merger Agreement is more than 15% greater than the percentage decrease in the SNL

Small Cap U.S. Bank and Thrift Index during the same period.
If LaPorte elects to exercise its termination right as described above, Horizon may elect to avoid termination of the
Merger Agreement by increasing the exchange ratio to the lesser of the amounts determined pursuant to the following
formula: (i) a quotient, the numerator of which is equal to the product of the $24.21 (the initial Horizon market value),
the exchange ratio (as then in effect), and the average daily closing value of the SNL Small Cap U.S. Bank and Thrift
Index for the fifteen consecutive trading days immediately preceding the determination date divided by the closing
value of the SNL Small Cap U.S. Bank and Thrift Index on March 9, 2016, minus 0.15, and the denominator of which
is equal to Horizon market value on the determination date; or (ii) the quotient determined by dividing $24.21 by the
closing price for Horizon s common stock for the fifteen consecutive trading days immediately preceding the
determination date, and multiplying the quotient by the product of the exchange ratio (as then in effect) and 0.85.
Since the formula is dependent on the future price of Horizon s common stock and that of the SNL Small Cap U.S.
Bank and Thrift Index, it is not possible to determine at this time if the merger consideration will be adjusted pursuant
to the foregoing provisions or what any such adjusted merger consideration would be. However, in general, more
shares of Horizon common stock would be issued, to take into account the extent by which the average price of
Horizon s common stock exceeded the decline in the average price of the common stock of the index group.

Stock and Cash Election Procedures

Cash and Stock Elections. An election form and other transmittal materials in the form designated by Horizon and its
exchange agent (and reasonably acceptable to LaPorte), will be mailed prior to the closing date on such date as
LaPorte and Horizon mutually agree upon to each holder of record of LaPorte common stock as of five business days
prior to the election form mailing date. Each election form will permit the LaPorte record stockholder (or in the case
of nominee record holders, the beneficial owner through proper instructions and documentation) to (i) elect to receive
the cash consideration for all or a portion of such holder s LaPorte shares (a cash election ), (ii) elect to receive the
stock consideration for all or a portion of such holder s LaPorte shares (a stock election ), (iii) elect to receive stock
consideration for a portion of such holder s LaPorte shares and cash consideration for the remaining portion of such
holder s LaPorte shares; (a mixed election ); or (iv) make no election with respect to the receipt of the cash
consideration or stock consideration.
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Notwithstanding the foregoing elections, 65% of the LaPorte common stock issued and outstanding immediately prior
to the effective time of the merger (the Stock Conversion Number ) will be converted into the stock consideration, and
the remaining shares of LaPorte common stock issued and outstanding immediately prior to the effective time, or 35%
of such shares, will be converted into the cash consideration (the Cash Consideration Number ). LaPorte shares as to
which a cash election has been made (including as part of a mixed election) are referred to herein as Cash Election
Shares. LaPorte shares as to which a stock election has been made (including as part of a mixed election) are referred
to herein as Stock Election Shares. LaPorte shares as to which no election has been made (or as to which an election
form is not properly completed and returned) are referred to herein as
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non-election shares. The aggregate number of LaPorte shares with respect to which a stock election has been made is
referred to herein as the Stock Election Number.

Delivery of Election. To be effective, a properly completed election form must be received by the exchange agent on
or before 5:00 p.m., Eastern Time, on the date mutually agreed upon by Horizon and LaPorte (which will be at least
five business days prior to the closing date and will be publicly announced by Horizon) (the Election Deadline ). The
election deadline will be at least five business days prior to the anticipated closing date and will be publicly

announced by Horizon as soon as practicable prior to such date.

The election form must be accompanied by the stock certificates representing the LaPorte common stock to which the
election form relates, or by an appropriate guarantee of delivery of such certificates from a member of any registered
national securities exchange or a commercial bank or trust company in the United States. Any such guarantee is
subject to the condition that the stock certificates are in fact delivered to the exchange agent by the time required in
the guarantee of delivery, and failure to deliver the certificates covered by the guarantee within the time set forth in
the guarantee will invalidate the election, unless otherwise determined by Horizon in its sole discretion. For LaPorte
shares held in book entry form, Horizon will establish procedures for delivery of such shares. If a LaPorte stockholder
either (i) does not submit a properly completed election form in a timely fashion, or (ii) revokes the election form
prior to the Election Deadline (without later submitting a properly completed election form prior to the Election
Deadline), the LaPorte shares held by such stockholder will be designated non-election shares. All election forms will
be automatically revoked, and all stock certificates returned, if the exchange agent is notified in writing by Horizon
and LaPorte that the Merger Agreement has been terminated. The exchange agent will have reasonable discretion to
determine whether any election, revocation, or change has been properly or timely made and to disregard immaterial
defects in any election form. Any good faith decision of the exchange agent regarding these matters will be binding.
Horizon and the exchange agent are under no obligation to notify any LaPorte stockholder of any defect in an election
form.

Allocations of Stock and Cash Consideration. The stock and cash consideration will be allocated among the LaPorte
stockholders as described below.

If the Aggregate Stock Consideration Is Oversubscribed. Cash may be paid to LaPorte stockholders who make stock
elections if the stock consideration is oversubscribed. If the Stock Election Number exceeds the Stock Conversion
Number, then the stock election is oversubscribed. If the stock election is oversubscribed, then:

a LaPorte stockholder making a cash election or no election will receive the cash consideration for his
or her LaPorte shares; and

a LaPorte stockholder making a stock election will receive:

the stock consideration for a number of shares of LaPorte common stock equal to the product
obtained by multiplying (i) the number of LaPorte shares for which the stockholder has made a
stock election, by (ii) a fraction, the numerator of which is the Stock Conversion Number and the
denominator of which is the Stock Election Number; and
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the cash consideration for the remaining LaPorte shares for which the stockholder made a stock

election.
If the Aggregate Stock Consideration Is Undersubscribed. Alternatively, Horizon stock may be issued to LaPorte
stockholders who make cash elections if the stock consideration is undersubscribed. If the Stock Election Number is
less than the Stock Conversion Number, then the stock consideration is undersubscribed. The amount by which the
Stock Election Number is less than the Stock Conversion Number is referred to as the Shortfall Number. If the stock
consideration is undersubscribed, then all LaPorte stockholders making a stock election will receive the stock
consideration for all shares of LaPorte common stock as to which they made a stock election. LaPorte stockholders
making a cash election or no election will receive the stock consideration for the number of shares of LaPorte
common stock equal to the Shortfall Number, with the stock consideration first being allocated to the non-electing
LaPorte shares, as described below.

Shortfall Number is Less Than or Equal to Number of Non-Election Shares. If the Shortfall Number is less than or
equal to the number of non-election shares, then:
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a LaPorte stockholder making a stock election will receive the stock consideration for each
LaPorte share as to which he or she made a stock election;

a LaPorte stockholder making a cash election will receive the cash consideration for each
LaPorte share as to which he or she made a cash election; and

a LaPorte stockholder who made no election will receive:

the stock consideration with respect to the number of LaPorte shares equal to the
product obtained by multiplying (i) the number of non-election shares held by the
LaPorte stockholder, by (ii) a fraction, the numerator of which is the Shortfall Number
and the denominator of which is the total number of non-election shares; and

the cash consideration with respect to the remaining non-election shares held by the
stockholder.
Shortfall Number Exceeds Number of Non-Election Shares. If the Shortfall Number exceeds the number of
non-election shares, then:

a LaPorte stockholder making a stock election will receive the stock consideration for each
LaPorte share as to which he or she made a stock election;

a LaPorte stockholder who made no election will receive the stock consideration for each
share of LaPorte common stock held; and

a LaPorte stockholder making a cash election will receive:

the stock consideration with respect to the number of LaPorte shares equal to the
product obtained by multiplying (i) the number of LaPorte shares with respect to which
the stockholder made a cash election, by (ii) a fraction, the numerator of which is equal
to the amount by which the Shortfall Number exceeds the number of non-election
shares and the denominator of which is equal to the total number of cash election
shares; and

the cash consideration with respect to the remaining LaPorte shares held by the
stockholder as to which he or she made a cash election.
Treatment of LaPorte Stock Options and Restricted Stock Awards
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The Merger Agreement provides that all options to purchase LaPorte common stock outstanding immediately prior to
the Election Deadline, whether or not vested, will be converted into the right to receive from Horizon, at the effective
time of the merger, an amount of cash equal to the cash consideration of $17.50 per share, minus the per share
exercise price for each share subject to a LaPorte stock option, less applicable tax withholdings. As of the date of this
proxy statement/prospectus, there were outstanding vested options to purchase an aggregate of 256,962 shares of
LaPorte common stock at a weighted average exercise price of $7.79 per share, and outstanding unvested options to
purchase 322,972 shares of LaPorte common stock with a weighted average exercise price of $10.68. Therefore,
outstanding options as of the date of this proxy statement/prospectus will be cashed out for approximately $4.7 million
(based on the cash consideration of $17.50 per share of LaPorte).

At the effective time of the merger, each award in respect of a share of LaPorte common stock subject to vesting or
other lapse restriction granted under a LaPorte equity compensation plan , whether or not vested, that is outstanding
immediately prior to the effective time of the merger will fully vest and be cancelled and automatically converted into
the right to receive the merger consideration. Horizon will make the payments with respect to these restricted share
awards, less applicable tax withholdings, within five business days following the closing date.

Exchange Agent

Horizon s stock transfer agent, Computershare, Inc., will act as the exchange agent in connection with the merger.
Voting Agreements

As of the record date of the LaPorte Special Meeting, the executive officers and directors of LaPorte owned and were

entitled to vote 457,690 shares or approximately 8.2% of the 5,580,115 outstanding shares of LaPorte common stock.
In
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connection with the execution of the Merger Agreement, all of the directors and executive officers of LaPorte and
LaPorte Savings Bank executed a voting agreement pursuant to which they agreed to vote all their LaPorte shares in
favor of the merger. A copy of that voting agreement is attached as Appendix C to this proxy statement/prospectus.

Treatment of The LaPorte Savings Bank s 401(k) Plan

The LaPorte Savings Bank 401(k) Plan will be terminated immediately prior to the effective time of the merger.
Distributions of participants 401(k) Plan account balances will not begin until after a favorable determination letter is
received from the IRS with respect to the LaPorte Savings Bank 401(k) Plan s qualified status at the time of
termination, except distributions may be made earlier upon the occurrence of a participant s retirement, death,
disability, or termination of employment. Participants with outstanding plan loans under the LaPorte Savings Bank
401(k) Plan as of the effective time will be permitted to continue repaying such outstanding loans (subject to the terms
and conditions of such plan and the related loan procedures) on and after the effective time and until such time as plan
termination distributions are paid. At such time as the loans are required to be repaid or will be taxed to the borrower
if not repaid, Horizon (as successor-in-interest) will cause loans to be made, outside of any tax-qualified retirement
plan, to those LaPorte Savings Bank employees who had loans outstanding under the LaPorte Savings Bank 401 (k)
Plan as of the loan repayment date, in an amount not to exceed the outstanding loan balance as of such date; provided
that, such employee completes any necessary documentation and qualifies for such loan under the applicable loan
policies and underwriting standards of Horizon. Each refinancing loan will have a fixed interest rate not to exceed

4% per annum and will have an amortization period not to exceed the remaining term of the plan loan.

In connection with the LaPorte Savings Bank 401(k) Plan, Horizon has agreed to: (i) maintain the LaPorte Savings
Bank 401(k) plan employer stock fund (which will be frozen to additional investments after the effective time of the
merger) until all assets are distributed from the plan, unless and until Horizon stops offering Horizon stock as an
investment option under all of Horizon s qualified retirement plans; (ii) permit the LaPorte Savings Bank 401(k) Plan
participants to self-direct their investments after the plan s termination date; and (iii) not change any of the investment
options under the plan unless required by applicable law.

Before the closing date, Horizon will amend its 401(k) plan to permit LaPorte Savings Bank employees continuing
with Horizon to enter the Horizon 401(k) plan as of the closing date, and those employees will be credited with prior
years of service with LaPorte Savings Bank for purposes of eligibility and vesting (but not benefit accruals). Horizon
will permit LaPorte Savings Bank 401(k) Plan participants who will be continuing employees of Horizon to roll over
their account balances into the Horizon 401(k) plan.

Treatment of LaPorte Savings Bank Employee Stock Ownership Plan

No later than 10 days prior to the closing date of the merger, LaPorte will terminate the LaPorte Savings Bank
Employee Stock Ownership Plan ( LaPorte Savings Bank ESOP ), effective as of the closing date. LaPorte also will
amend the LaPorte Savings Bank ESOP to: (i) freeze participation under the plan and to provide that no distributions
will be made until after the IRS issues a favorable determination letter that the plan termination does not adversely
affect the LaPorte Savings Bank ESOP s qualification for favorable income tax treatment under the Code. However,
distributions may be made earlier upon the occurrence of a participant s retirement, death, disability, or termination of
employment, or any other event, other than the plan termination, that requires a distribution from the plan; and

(i1) provide that the excess of the proceeds from the sale of shares of LaPorte common stock held in the plan s
unallocated suspense account over the unpaid principal and accrued interest of the LaPorte Savings Bank ESOP loan
attributable to the shares held in the suspense account will (after repayment of the note) be allocated to the accounts of
the ESOP s participants according to each participant s proportionate ESOP account balance as of the day before the
plan termination date.
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Except as provided in the Merger Agreement or except to the extent Horizon ceases offering Horizon stock as an
investment option under all qualified plans maintained by Horizon, Horizon will not dispose of the Horizon common
stock received by the LaPorte Savings Bank ESOP. LaPorte will file, or cause to be filed, with the IRS an application
for a favorable determination letter upon termination of the LaPorte Savings Bank ESOP.

LaPorte will direct the trustee of the LaPorte Savings Bank ESOP to cause the unpaid principal balance and accrued
interest of the LaPorte Savings Bank ESOP loan balance under the LaPorte Savings Bank ESOP plan to be repaid to

Horizon, as successor in interest to LaPorte, as of the closing date. Repayment of the LaPorte Savings Bank ESOP
loan balance will be made by transferring to Horizon the sum of (i) cash received by the LaPorte
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Savings Bank ESOP for the shares held in the suspense account equal to 35% of the LaPorte Savings Bank ESOP loan
balance, and (ii) a number of shares of Horizon common stock equal to 65% of the LaPorte Savings Bank ESOP loan
balance divided by the fair market value of Horizon common stock as of the closing date. As of May 16, 2016, the
outstanding ESOP loan balance was $2,992,177.

LaPorte will make contributions to the LaPorte Savings Bank ESOP prior to the effective time of the merger
consistent with the terms of the plan and past practices.

Exchange and Payment Procedures

At and after the effective time of the merger, each certificate or book-entry account statement evidencing shares of
LaPorte common stock (other than shares held by Horizon) will represent only the right to receive the merger
consideration in accordance with the terms of the Merger Agreement. Horizon will provide the exchange agent with

the irrevocable authorization to issue a sufficient number of shares of Horizon common stock to be used to issue the
aggregate stock consideration to LaPorte stockholders and deposit with the exchange agent sufficient cash to pay the
aggregate cash consideration payable to LaPorte stockholders. No later than five business days after the effective time
of the merger, the exchange agent will mail a letter of transmittal to each holder of LaPorte common stock who did

not surrender, or who improperly surrendered, his or her old LaPorte stock certificates or book-entry statements,

which will include detailed instructions on how such holder may exchange such holder s LaPorte s stock certificates or
book-entry statements for the merger consideration.

Horizon will cause a book-entry account statement representing the number of whole shares of Horizon common
stock that each holder of LaPorte common stock has the right to receive and/or a check in the aggregate amount of
$17.50 per share plus any cash that such holder has the right to receive in lieu of a fractional share of Horizon
common stock to be delivered to such stockholder as soon as reasonably practicable after delivery to Horizon of the
old certificates or book-entry statements representing such shares of LaPorte common stock and a properly completed
letter of transmittal, and any other documents required by the Merger Agreement or reasonably requested by Horizon
or the exchange agent. No interest will be paid on any merger consideration that any such holder shall be entitled to
receive.

No dividends or other distributions on Horizon common stock with a record date occurring after the effective time of
the merger will be paid to the holder of any unsurrendered old certificate or book-entry statement representing shares
of LaPorte common stock converted into the right to receive the merger consideration until the holder surrenders such
old certificate or book-entry statement in accordance with the Merger Agreement.

The stock transfer books of LaPorte will be closed immediately prior to the effective time of the merger, and after the
effective time, there will be no transfers on the stock transfer records of LaPorte of any shares of LaPorte common
stock. Horizon will be entitled to rely on LaPorte s stock transfer books to establish the identity of those persons
entitled to receive merger consideration. In the event of a dispute with respect to ownership of stock represented by
any old certificate or book-entry statement of LaPorte common stock, then Horizon will be entitled to deposit any
merger consideration represented by the old certificate in escrow with an independent third party selected by Horizon.
If any old certificate or book-entry statement is lost, stolen, or destroyed, upon the making of an affidavit of that fact
by the person claiming such old certificate or book-entry statement to be lost, stolen, or destroyed and, if required by
Horizon, the posting by such person of a bond or other indemnity as Horizon may reasonably direct as indemnity
against any claim that may be made with respect to the old certificate or book-entry statement, Horizon will issue the
merger consideration in exchange for such lost, stolen, or destroyed certificate or book-entry statement. All shares of
LaPorte common stock owned by Horizon will be cancelled and will cease to exist, and no stock of Horizon or other
consideration will be exchanged for such stock.
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If outstanding certificates or book-entry statements for LaPorte shares are not surrendered or the payment for the
certificates or book-entry statements is not claimed prior to the date the merger consideration would otherwise escheat
to the appropriate governmental entity, the unclaimed merger considera