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[LETTERHEAD OF FIRST CAPITAL, INC.]

April 10, 2013

Dear Shareholder:

You are cordially invited to attend the annual meeting of shareholders of First Capital, Inc. We will hold the meeting at the main office of First
Harrison Bank, 220 Federal Drive, N.W., Corydon, Indiana, on Wednesday, May 22, 2013, at 12:00 noon, local time.

The notice of annual meeting and the proxy statement appearing on the following pages describe the formal business to be transacted at the
meeting. During the meeting, we also will report on the operations of the Company. Directors and officers of the Company, as well as a
representative of Monroe Shine & Co., Inc., the Company�s independent registered public accounting firm, will be present to respond to
appropriate questions of shareholders.

It is important that your shares are represented at this meeting, whether or not you attend the meeting in person and regardless of the number of
shares you own. To make sure your shares are represented, we urge you to vote via the Internet or telephone or by returning a completed proxy
card. If you attend the meeting, you may vote in person even if you have previously mailed a proxy card or voted via the Internet or by
telephone.

We look forward to seeing you at the meeting.

Sincerely,

/s/ Gerald L. Uhl /s/ William W. Harrod
Gerald L. Uhl William W. Harrod
Chairman of the Board President and Chief Executive Officer
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FIRST CAPITAL, INC.

220 Federal Drive, N.W.

Corydon, Indiana 47112

(812) 738-2198

NOTICE OF 2013 ANNUAL MEETING OF SHAREHOLDERS

TIME AND DATE 12:00 noon, local time, on Wednesday, May 22, 2013

PLACE First Harrison Bank
220 Federal Drive, N.W.
Corydon, Indiana 47112

ITEMS OF BUSINESS (1) The election of five directors to serve for a term of three years;

(2) The ratification of the selection of Monroe Shine & Co., Inc. as our independent registered
public accounting firm for the fiscal year ending December 31, 2013;

(3) An advisory vote on the compensation of our named executive officers as disclosed in the
accompanying proxy statement;

(4) An advisory vote on the frequency of the advisory vote on the compensation of our named
executive officers; and

(5) The transaction of such other business as may properly come before the meeting and any
adjournment or postponement of the meeting.

RECORD DATE In order to vote, you must have been a shareholder at the close of business on March 28, 2013.

PROXY VOTING It is important that your shares be represented and voted at the meeting. You can vote your shares via
the Internet, by telephone or by completing and returning the proxy card or voting instruction card sent
to you. Voting instructions are printed on the proxy card. A printed proxy card for the annual meeting
and a self-addressed, postage pre-paid envelope will be mailed to all shareholders of record on or about
April 22, 2013. You can revoke a proxy at any time before its exercise at the meeting by following the
instructions in the proxy statement.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ Jill R. Keinsley

Jill R. Keinsley
Corporate Secretary

Corydon, Indiana

April 10, 2013
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FIRST CAPITAL, INC.

PROXY STATEMENT

GENERAL INFORMATION

We are providing this proxy statement to you in connection with the solicitation of proxies by the Board of Directors of First Capital, Inc. for the
2013 annual meeting of shareholders and for any adjournment or postponement of the annual meeting. In this proxy statement, we may also refer
to First Capital, Inc. as �First Capital,� the �Company,� �we,� �our� or �us.�

First Capital is the holding company for First Harrison Bank. In this proxy statement, we may also refer to First Harrison Bank as �First Harrison�
or the �Bank.�

We will hold the annual meeting at the Bank�s main office, 220 Federal Drive, N.W., Corydon, Indiana, on Wednesday, May 22, 2013, at 12:00
noon, local time.

We intend to provide access to this proxy statement and a proxy card to shareholders of record beginning on or about April 10, 2013.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE SHAREHOLDER MEETING TO BE HELD ON MAY 22, 2013

This Proxy Statement is available at http://cfpproxy.com/4684. Also available on this website is the Company�s 2012 Annual Report on Form
10-K, as filed with the Securities and Exchange Commission, which includes the Company�s audited consolidated financial statements.

INFORMATION ABOUT VOTING

Who Can Vote at the Meeting

You are entitled to vote your shares of First Capital common stock if the records of the Company show that you held your shares as of the close
of business on March 28, 2013. As of the close of business on March 28, 2013, a total of 2,784,997 shares of First Capital common stock were
outstanding. Each share of common stock has one vote.

The Company�s Articles of Incorporation provide that record holders of the Company�s common stock who beneficially own, either directly or
indirectly, in excess of 10% of the Company�s outstanding shares are not entitled to any vote with respect to the shares held in excess of the 10%
limit.

Ownership of Shares; Attending the Meeting

You may own your shares of common stock of First Capital in one or more of the following ways:

� Directly in your name as shareholder of record;
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� Indirectly through a broker, bank or other holder of record in �street name�; or

� Indirectly through the First Harrison Bank Employee Stock Ownership Plan (the �ESOP�) and Trust.
If your shares are registered directly in your name, you are the holder of record of those shares and we are sending these proxy materials directly
to you. As the holder of record, you have the right to give your proxy directly to us to vote at the annual meeting or you may vote in person at
the annual meeting.

If you hold your shares in street name, your broker, bank or other holder of record is sending these proxy materials to you. As the beneficial
owner, you have the right to direct your broker, bank or other holder of record how to vote by filling out a voting instruction form that
accompanies your proxy materials. Your broker, bank or other holder of record may allow you to provide voting instructions by telephone or by
the Internet. Please see the instruction form provided by your broker, bank or other holder of record that accompanies this proxy statement. If
you hold your shares in street name, you will need proof of ownership to be admitted to the meeting. A recent brokerage account statement or a
letter from your bank or broker are examples of proof of ownership. If you want to vote your shares of First Capital common stock held in street
name in person at the meeting, you must obtain a written proxy in your name from the broker, bank or other holder who is the record holder of
your shares.

Participants in the ESOP may direct the ESOP trustees how to vote the shares allocated to their accounts. See �Participants in the ESOP� below.

Quorum and Vote Required

Quorum. We will have a quorum and will be able to conduct the business of the annual meeting if the holders of a majority of the outstanding
shares of common stock entitled to vote are present at the meeting, either in person or by proxy.

Votes Required for Proposals. At this year�s annual meeting, shareholders will elect five directors to each serve for a term of three years. In
voting on the election of directors, you may vote in favor of all nominees, withhold votes as to all nominees or withhold votes as to specific
nominees. There is no cumulative voting for the election of directors. Directors must be elected by a plurality of the votes cast at the annual
meeting. This means that the nominees receiving the largest number of votes cast will be elected up to the maximum number of directors to be
elected at the annual meeting. The maximum number of directors to be elected at the annual meeting is five.

In voting on the ratification of the appointment of Monroe Shine & Co., Inc. as the Company�s independent registered public accounting firm,
you may vote in favor of the proposal, against the proposal or abstain from voting. To be approved, the proposal requires the affirmative vote of
a majority of the votes cast at the annual meeting.

In voting on the advisory resolution to approve the compensation of the Company�s named executive officers, you may vote in favor of the
proposal, against the proposal or abstain from voting. To be approved, the proposal requires the affirmative vote of a majority of the votes cast at
the annual meeting.

In voting on the advisory resolution regarding the frequency of the shareholder vote to approve the compensation of the named executive
officers, you may vote for a frequency of one year, two years, or three years or abstain from voting. The option of one year, two years, or three
years that receives the highest number of votes cast by shareholders will be the frequency that has been selected by shareholders.

2
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Effect of Not Casting Your Vote. If you hold your shares in street name, it is critical that you cast your vote if you want it to count in the
election of directors or with respect to the two advisory proposals regarding executive compensation. Your bank or broker is unable to vote your
uninstructed shares in the election of directors or with respect to the two advisory proposals regarding executive compensation on a discretionary
basis. Therefore, if you hold your shares in street name and you do not instruct your bank or broker how to vote in the election of directors or
with respect to the two advisory proposals regarding the executive compensation of the Company�s named executive officers, no votes will be
cast on your behalf. These are referred to as �broker non-votes.� Your bank or broker, however, will continue to have discretion to vote any
uninstructed shares on the ratification of the appointment of the Company�s independent registered public accounting firm. If you are a
shareholder of record and you do not cast your vote, no votes will be cast on your behalf on any of the items of business at the annual meeting.

How We Count Votes. If you return valid proxy instructions or attend the meeting in person, we will count your shares to determine whether
there is a quorum, even if you abstain from voting. Broker non-votes also will be counted to determine the existence of a quorum.

In the election of directors, votes that are withheld and broker non-votes will have no effect on the outcome of the election.

In counting votes on the ratification of the appointment of the independent registered public accounting firm and the two advisory proposals with
respect to the compensation of the Company�s named executive officers, abstentions and broker non-votes will have no effect on the outcome of
the proposal.

Voting by Proxy

The Board of Directors of First Capital is sending you this proxy statement for the purpose of requesting that you allow your shares of First
Capital common stock to be represented at the annual meeting by the designated proxies named by the Board of Directors. All shares of First
Capital common stock represented at the meeting by properly executed and dated proxies will be voted according to the instructions indicated on
the proxy card. If you sign, date and return a proxy card without giving voting instructions, your shares will be voted as recommended by the
Company�s Board of Directors.

The Board of Directors recommends a vote:

� �FOR� each of the nominees for director;

� �FOR� the ratification of Monroe Shine & Co., Inc. as the Company�s independent registered public accounting firm;

� �FOR� the approval of the compensation of the Company�s named executive officers as disclosed in this proxy statement; and

� To hold the advisory vote to approve the compensation of the Company�s named executive officers every �ONE YEAR.�
If any matters not described in this proxy statement are properly presented at the annual meeting, the persons named in the proxy card will use
their own best judgment as to how to vote your shares. This includes a motion to adjourn or postpone the annual meeting in order to solicit
additional proxies. If the annual meeting is postponed or adjourned, your First Capital common stock may be voted by the persons named in the
proxy card on the new meeting date as well, unless you have revoked your proxy. The Company does not know of any other matters to be
presented at the meeting.
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You may revoke your proxy at any time before the vote is taken at the annual meeting. To revoke your proxy, you must either advise the
Company�s Corporate Secretary in writing before your shares have been voted at the annual meeting, deliver valid proxy instructions with a later
date, or attend the meeting and vote your shares in person. Attendance at the annual meeting will not in itself constitute revocation of your
proxy.

Instead of voting by mailing a proxy card, registered shareholders can vote their shares of Company common stock via the Internet or by
telephone. The Internet and telephone voting procedures are designed to authenticate shareholders� identities, allow shareholders to cast their vote
and confirm that their vote has been recorded properly. Specific instructions for Internet and telephone voting are set forth on the proxy card.
The deadline for voting via the Internet or by telephone is 3:00 a.m., local time, on Wednesday, May 22, 2013.

Participants in the ESOP

If you participate in the ESOP, you will receive a voting instruction form for all shares you may vote under the plan. Under the terms of the
ESOP, the ESOP trustees vote all shares held by the ESOP, but each participant in the ESOP may direct the trustees how to vote the shares of
Company common stock allocated to his or her account. The ESOP trustees will vote all allocated shares for which no timely voting instructions
are received in the same proportion as shares for which the trustees have received valid voting instructions. The deadline for returning your
voting instructions to the ESOP trustees is May 15, 2013.

CORPORATE GOVERNANCE

General

The Company periodically reviews its corporate governance policies and procedures to ensure that the Company meets the highest standards of
ethical conduct, reports results with accuracy and transparency and fully complies with the laws, rules and regulations that govern the Company�s
operations. As part of this periodic corporate governance review, the Board of Directors reviews and adopts best corporate governance policies
and practices for the Company.

Director Independence

The Company�s Board of Directors currently consists of twelve members. All of the directors are independent under the listing standards of the
Nasdaq Stock Market, Inc., except for Samuel E. Uhl, Gerald L. Uhl, and William W. Harrod. In determining the independence of its directors,
the Board of Directors considered transactions, relationships and arrangements between the Company and its directors that are not required to be
disclosed in this proxy statement under the heading �Other Information Relating to Directors and Executive Officers�Transactions With Related
Persons,� including loans or lines of credit that the Bank has, directly or indirectly, made to Directors Byrd, Ernstberger, Harrod, Huber, Kraft,
Saulman, Wallace, Michael Shireman, Samuel Uhl and Gerald Uhl.
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Board Leadership Structure and Board�s Role in Risk Oversight

Gerald L. Uhl currently serves as Chairman of the Company�s Board of Directors. Gerald L. Uhl is the brother of Samuel E. Uhl, the former
President and Chief Executive Officer of the Bank and the former Chief Operating Officer of the Company, and, therefore, is not independent
under the listing standards of the Nasdaq Stock Market, Inc. The Company�s Board of Directors endorses the view that one of its primary
functions is to protect shareholders� interests by providing independent oversight of management, including the Chief Executive Officer.
However, the Board does not believe that mandating a particular structure, such as requiring that the Chairman of the Board be independent
under the listing standards of the Nasdaq Stock Market, Inc., is necessary to achieve effective oversight. The Chairman of the Board has no
greater nor lesser vote on matters considered by the Board than any other director, and the Chairman does not vote on any related party
transaction. All directors of the Company, including the Chairman, are bound by fiduciary obligations, imposed by law, to serve the best
interests of the shareholders. Accordingly, having a director who is not independent under the listing standards of the Nasdaq Stock Market, Inc.
serve as Chairman of the Board does not enhance or diminish the fiduciary duties of any director of the Company.

Risk is inherent with every business, and how well a business manages risk can ultimately determine its success. The Company faces a number
of risks, including credit risk, interest rate risk, liquidity risk, operational risk, strategic risk and reputation risk. Management is responsible for
the day-to-day management of the risks the Company faces, while the Board, as a whole and through its committees, has responsibility for the
oversight of risk management. In its risk management oversight role, the Board of Directors has the responsibility to satisfy itself that the risk
management processes designed and implemented by management are adequate and functioning as designed. Toward this end, the Chairman of
the Board meets regularly with management to discuss strategy and the risks facing the Company. Senior management attends the Board
meetings and is available to address any questions or concerns raised by the Board on risk management and any other matters. The Chairman of
the Board and independent members of the Board work together to provide strong, independent oversight of the Company�s management and
affairs through the Board�s standing committees and, when necessary, special meetings of independent directors.
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Committees of the Board of Directors

The following table identifies our standing committees and their members. The members of the Audit, Compensation and Nominating
Committees are each independent in accordance with the relevant listing standards of the Nasdaq Stock Market, Inc. The charters of the Audit
Committee, Nominating Committee and Compensation Committee are available in the Investor Relations section of the Bank�s website
(www.firstharrison.com).

Director
Executive
Committee

Audit
Committee

Compensation
Committee

Nominating
Committee

Christopher L. Byrd X X
Kathryn W. Ernstberger X X* X* 
William W. Harrod X
Dennis L. Huber X X
Pamela G. Kraft X
William I. Orwick, Sr. X* X
Kenneth R. Saulman X X X
Mark D. Shireman X
Michael L. Shireman X
Samuel E. Uhl X
Gerald L. Uhl X* 
Carolyn E. Wallace X
Number of Meetings in 2012 2 12 6 2

* Denotes Chairperson
Executive Committee. The Executive Committee evaluates issues of major importance to the Company between regularly scheduled Board
meetings. The Executive Committee acts on issues delegated to it by the Board of Directors.

Audit Committee. The Board of Directors has a separately-designated standing Audit Committee established in accordance with the Securities
Exchange Act of 1934, as amended. The Audit Committee meets periodically with the Company�s independent registered public accounting firm
and management to review accounting, auditing, internal control structure and financial reporting matters. The Board of Directors has
determined that Christopher L. Byrd, William I. Orwick, Sr. and Carolyn E. Wallace are �audit committee financial experts� under the rules of the
Securities and Exchange Commission. The report of the Audit Committee required by the rules of the Securities and Exchange Commission is
included in this proxy statement. See �Report of the Audit Committee.�

Compensation Committee. The Compensation Committee approves the compensation objectives for the Company and the Bank and establishes
the compensation for the Chief Executive Officer and Chief Financial Officer. The Compensation Committee reviews all compensation
components for the Company�s Chief Executive Officer, Chief Financial Officer and other highly compensated executive officers� compensation
including base salary, annual incentives, short-term incentives, benefits and other perquisites. In addition to reviewing competitive market
values, the Compensation Committee also examines the total compensation mix, pay-for-performance relationship, and how all elements, in the
aggregate, comprise the executives� total compensation package. Decisions by the Compensation Committee with respect to the compensation of
the Chief Executive Officer and Chief Financial Officer are approved by the full Board of Directors. The Compensation Committee also assists
the Board of Directors in evaluating potential candidates for executive positions.
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Nominating Committee. The Nominating Committee annually selects the Board�s nominees for election as directors. For the procedures of the
Nominating Committee, see ��Nominating Committee Procedures� below.

Nominating Committee Procedures

General. It is the policy of the Nominating Committee to consider director candidates recommended by shareholders who appear qualified to
serve on the Board of Directors. The Nominating Committee may choose not to consider an unsolicited recommendation if no vacancy exists on
the Board of Directors and the Nominating Committee does not perceive a need to increase the size of the Board of Directors. In order to avoid
the unnecessary use of the Nominating Committee�s resources, the Nominating Committee will consider only those director candidates
recommended in accordance with the procedures set forth below.

Procedures to be Followed by Shareholders. To submit a recommendation of a director candidate to the Nominating Committee, a shareholder
should submit the following information in writing, addressed to Kathryn W. Ernstberger, Chairperson of the Nominating Committee, care of
the Corporate Secretary, at the main office of the Company:

1. The name of the person recommended as a director candidate;

2. All information relating to such person that is required to be disclosed in solicitations of proxies for election of directors pursuant to
Regulation 14A under the Securities Exchange Act of 1934, as amended;

3. The written consent of the person being recommended as a director candidate to being named in the proxy statement as a nominee
and to serving as a director if elected;

4. As to the shareholder making the recommendation, the name and address, as he or she appears on the Company�s books,
of such shareholder; provided, however, that if the shareholder is not a registered holder of the Company�s common
stock, the shareholder should submit his or her name and address, along with a current written statement from the record
holder of the shares that reflects ownership of the Company�s common stock; and

5. A statement disclosing whether such shareholder is acting with or on behalf of any other person and, if applicable, the identity of
such person.

In order for a director candidate to be considered for nomination at the Company�s annual meeting of shareholders, the Nominating Committee
must receive the recommendation at least 120 calendar days before the date the Company�s proxy statement was released to shareholders in
connection with the previous year�s annual meeting, advanced by one year.

Minimum Qualifications for Nominees. The Nominating Committee has adopted a set of criteria that it considers when it selects individuals to
be nominated for election to the Board of Directors. First, a candidate must meet the age limitation requirements set forth in the Company�s
Bylaws. A candidate also must meet any qualification requirements set forth in any Board or committee governing documents.

The Nominating Committee will consider the following criteria in selecting nominees: financial, regulatory and business experience; familiarity
with and participation in the local community; integrity, honesty and reputation; dedication to the Company and its shareholders; independence;
and any other factors the Nominating Committee deems relevant, including age, diversity, size of the Board of Directors
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and regulatory disclosure obligations. The Board will also consider the extent to which the candidate helps the Board of Directors reflect the
diversity of the Company�s shareholders, employees, customers and communities. The Committee also may consider the current composition and
size of the Board of Directors, the balance of management and independent directors and the need for audit committee expertise.

In addition, before nominating an existing director for re-election to the Board of Directors, the Nominating Committee will consider and review
an existing director�s Board and committee attendance and performance; length of Board service; experience, skills and contributions that the
existing director brings to the Board; and independence.

Process for Identifying and Evaluating Nominees. For purposes of identifying nominees for the Board of Directors, the Nominating Committee
relies on personal contacts of the committee members and other members of the Board of Directors, as well as its knowledge of members of
First Capital�s local communities. The Nominating Committee will also consider director candidates recommended by shareholders in
accordance with the policy and procedures set forth above. The Nominating Committee has not used an independent search firm in identifying
nominees.

In evaluating potential candidates, the Nominating Committee determines whether the candidate is eligible and qualified for service on the
Board of Directors by evaluating the candidate under the selection criteria set forth above. In addition, the Nominating Committee will conduct a
check of the individual�s background and interview the candidate.

Board and Committee Meetings

The business of First Capital and First Harrison is conducted through meetings and activities of their respective Boards of Directors and
committees. During the fiscal year ended December 31, 2012, the Board of Directors of First Capital held 12 meetings and the Board of
Directors of First Harrison held 12 meetings. No director attended fewer than 75% of the total meetings of the Boards of Directors and of the
committees on which that director served.

Directors Attendance at Annual Meeting

The Board of Directors encourages directors to attend the Company�s annual meeting of shareholders. All directors attended the Company�s 2012
annual meeting of shareholders.

Code of Ethics and Business Conduct

First Capital has adopted a Code of Ethics and Business Conduct (the �Code�) that is designed to ensure that the Company�s directors and
employees meet the highest standards of ethical conduct. The Code, which applies to all employees and directors, addresses conflicts of interest,
the treatment of confidential information, general employee conduct and compliance with applicable laws, rules and regulations. In addition, the
Code is designed to deter wrongdoing and promote honest and ethical conduct, the avoidance of conflicts of interest, full and accurate disclosure
and compliance with all applicable laws, rules and regulations.
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REPORT OF THE AUDIT COMMITTEE

The Company�s management is responsible for the Company�s internal control over financial reporting. The independent registered public
accounting firm is responsible for performing an independent audit of the Company�s consolidated financial statements and issuing an opinion on
the conformity of those financial statements with accounting principles generally accepted in the United States of America. The Audit
Committee oversees the Company�s internal controls and financial reporting process on behalf of the Board of Directors.

In this context, the Audit Committee has met and held discussions with management and the independent registered public accounting firm.
Management represented to the Audit Committee that the Company�s consolidated financial statements were prepared in accordance with
accounting principles generally accepted in the United States of America, and the Audit Committee has reviewed and discussed the consolidated
financial statements with management and the independent registered public accounting firm. The Audit Committee discussed with the
independent registered public accounting firm matters required to be discussed by Statement on Auditing Standards No. 61, as amended
(AICPA, Professional Standards, Vol. 1. AU Section 380), as adopted by the Public Company Accounting Oversight Board in Rule 3200T,
including the quality, and not just the acceptability, of the accounting principles, the reasonableness of significant judgments and the clarity of
the disclosures in the financial statements.

In addition, the Audit Committee has received the written disclosures and the letter from the independent registered public accounting firm
required by the applicable requirements of the Public Company Accounting Oversight Board and has discussed with the independent registered
public accounting firm the firm�s independence from the Company and its management. In concluding that the independent registered public
accounting firm is independent, the Audit Committee considered, among other factors, whether the non-audit services provided by the firm were
compatible with its independence.

The Audit Committee discussed with the Company�s independent registered public accounting firm the overall scope and plans for their audit.
The Audit Committee meets with the independent registered public accounting firm, with and without management present, to discuss the results
of their examination, their evaluation of the Company�s internal control over financial reporting and the overall quality of the Company�s financial
reporting process.

In performing all of these functions, the Audit Committee acts only in an oversight capacity. In its oversight role, the Audit Committee relies on
the work and assurances of the Company�s management, which has the primary responsibility for financial statements and reports, and of the
independent registered public accounting firm who, in their report, express an opinion on the conformity of the Company�s financial statements
to accounting principles generally accepted in the United States of America. The Audit Committee�s oversight does not provide it with an
independent basis to determine that management has maintained appropriate accounting and financial reporting principles or policies, or
appropriate internal control over financial reporting designed to assure compliance with accounting standards and applicable laws and
regulations. Furthermore, the Audit Committee�s considerations and discussions with management and the independent registered public
accounting firm do not assure that the Company�s financial statements are presented in accordance with accounting principles generally accepted
in the United States of America, that the audit of the Company�s financial statements has been carried out in accordance with the standards of the
Public Company Accounting Oversight Board (United States) or that the Company�s independent registered public accounting firm is in fact
�independent.�
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In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors, and the Board of
Directors has approved, that the audited consolidated financial statements be included in the Company�s Annual Report on Form 10-K for the
year ended December 31, 2012 for filing with the Securities and Exchange Commission. The Audit Committee has appointed, subject to
shareholder ratification, the Company�s independent registered public accounting firm for the fiscal year ending December 31, 2013.

The Audit Committee of the Board of Directors

of First Capital, Inc.

William I. Orwick, Sr., Chairperson

Christopher L. Byrd

Kenneth R. Saulman

Carolyn E. Wallace

DIRECTORS� COMPENSATION

The following table provides the compensation received by individuals who served as non-employee directors of the Company during the 2012
fiscal year. The table excludes perquisites, which did not exceed $10,000 in the aggregate for each director.

Name
Fees Earned or
Paid in Cash

Change in Pension
Value and
Nonqualified
Deferred

Compensation
Earnings (1)

All Other
Compensation (2) Total

John W. Buschemeyer (3) $ 5,483 $ �  $ 603 $ 6,086
Christopher L. Byrd 13,204 �  1,452 14,656
Kathryn W. Ernstberger 13,204 �  1,452 14,656
Dennis L. Huber 13,204 �  1,452 14,656
Pamela G. Kraft 13,204 �  1,452 14,656
William I. Orwick, Sr. 13,204 �  1,452 14,656
Kenneth R. Saulman 13,204 �  1,452 14,656
Mark D. Shireman 13,204 2,246 1,452 16,902
Michael L. Shireman 13,204 �  1,452 14,656
Gerald L. Uhl 13,204 5,295 1,452 19,951
Samuel E. Uhl(4) 3,309 �  364 3,673
Carolyn E. Wallace 13,204 �  1,452 14,656

(1) Represents above market earnings credited to the directors� deferred compensation arrangements in fiscal 2012. Only Messrs. Gerald Uhl,
Mark Shireman and Buschemeyer maintain a deferred compensation agreement with First Harrison Bank.

(2) Represents a bonus earned in 2012 and paid in the first quarter of 2013. The bonuses paid to John Buschemeyer and Samuel Uhl
are pro-rated for their period of service as non-employee directors in 2012.

(3) Mr. Buschemeyer retired as a director of the Company effective May 23, 2012.
(4) Represents fees paid to Mr. Uhl as a non-employee director. Mr. Samuel Uhl retired from full-time employment with First Harrison Bank

and First Capital Inc. on September 30, 2012 and received compensation as a non-employee director effective October 1, 2012.
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Directors� Fees

For the year ending December 31, 2013, members of First Harrison�s Board of Directors will receive $1,136 per Board meeting held. No separate
fees will be paid for service on committees or on First Capital�s Board of Directors.

Directors� Deferred Compensation Agreements

Effective April 1, 1992, First Harrison Bank entered into Director Deferred Compensation Agreements with John W. Buschemeyer, Mark D.
Shireman and Gerald L. Uhl. The agreements provided each director with an opportunity to defer a portion of his fees for a specified period of
time. All deferrals have ceased under the agreements and Mr. Buschemeyer is currently receiving benefits under his arrangement. The
agreements provide each participating director with a fixed benefit which, at the election of each director, is payable in a lump sum or monthly
over a 180 month period. The agreements provide that the directors may receive their deferred compensation benefit upon the earlier of:
attainment of age 70, disability, early retirement or death. The agreements also provide for a $10,000 death benefit for burial expenses.
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STOCK OWNERSHIP

First Capital does not know of any beneficial owners of more than 5% of the Company�s outstanding common stock. The following table
provides information as of March 28, 2013 about the shares of First Capital common stock that may be considered to be beneficially owned by
each director, each nominee for director, by each named executive officer listed in the �Summary Compensation Table� and by all directors and
executive officers of the Company as a group. A person may be considered to beneficially own any shares of common stock over which he or
she has, directly or indirectly, sole or shared voting or investment power. Unless otherwise indicated, each of the named individuals has sole
voting power and sole investment power with respect to the shares shown and none of the named individuals has pledged his or her shares.

Name

Number of
Shares 
Owned

Percent of

Common Stock
Outstanding (1)

Christopher L. Byrd 2,183 * 
Kathryn W. Ernstberger 550 * 
Michael C. Frederick 3,659 (2) * 
William W. Harrod 12,775 (3) * 
Dennis L. Huber 2,253 * 
Jill R. Keinsley 194
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