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                           FIRST MERCHANTS CORPORATION
                             200 EAST JACKSON STREET
                              MUNCIE, INDIANA 47305

                    NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
                            TO BE HELD APRIL 29, 2008

The annual meeting of the  shareholders of First Merchants  Corporation  will be
held at the Horizon Convention Center,  401 South High Street,  Muncie,  Indiana
47305, on Tuesday,  April 29, 2008, at 3:30 p.m., Eastern Daylight Time, for the
following purposes:

(1)  To elect five  directors,  four to hold office for terms of three years and
     one to hold office for a term of one year; in each case, the directors will
     hold office until their successors are duly elected and qualified.

(2)  To act on a proposal  to approve  the First  Merchants  Corporation  Equity
     Compensation Plan for Non-Employee Directors.

(3)  To  ratify  the  appointment  of the  firm of BKD,  LLP as the  independent
     auditor for 2008.

(4)  To transact such other business as may properly come before the meeting.

Only those  shareholders of record at the close of business on February 15, 2008
shall be entitled to notice of and to vote at the meeting.

                                 By Order of the Board of Directors
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                                 Cynthia G. Holaday
                                 Secretary

Muncie, Indiana
March 19, 2008

                             YOUR VOTE IS IMPORTANT!

        YOU ARE URGED TO SUBMIT YOUR PROXY VIA THE TELEPHONE OR INTERNET,
       OR TO SIGN, DATE AND RETURN YOUR PROXY IN THE ENCLOSED POSTAGE-PAID
        ENVELOPE, AS SOON AS POSSIBLE SO THAT YOUR SHARES CAN BE VOTED AT
                THE MEETING IN ACCORDANCE WITH YOUR INSTRUCTIONS.

                                                                   March 15,2008

                                  March 19, 2008

                           FIRST MERCHANTS CORPORATION

                               PROXY STATEMENT FOR
                         ANNUAL MEETING OF SHAREHOLDERS
                            TO BE HELD APRIL 29, 2008

To the shareholders of First Merchants Corporation:

This proxy  statement has been made available to you on the Internet or has been
sent to you via mail or email in connection  with the  solicitation on behalf of
the Board of Directors  (the  "Board") of First  Merchants  Corporation  ("First
Merchants")  of proxies to be voted at the  annual  meeting of First  Merchants'
shareholders  to be  held  April  29,  2008,  for  the  purposes  stated  in the
accompanying  notice of the meeting. If you received a paper or electronic copy,
the proxy  materials also include a proxy card which can be used for voting your
shares.  The distribution of these proxy materials is expected to commence on or
about March 19, 2008.

This year we are pleased to take  advantage of the new  Securities  and Exchange
Commission  ("SEC") rule that allows  companies to furnish their proxy materials
over the Internet. As a result, we are mailing many of our shareholders a Notice
Regarding the  Availability  of Proxy  Materials  instead of a paper copy of the
proxy  materials.  The  Notice  contains  instructions  on how to  access  those
documents  over the  Internet.  The Notice  also  contains  instructions  on how
shareholders  may  receive a paper or  electronic  copy of the proxy  materials,
including a proxy  statement,  annual report and a proxy card. All  shareholders
who do not receive a Notice will receive a paper copy of the proxy  materials by
mail.  We believe this new rule will allow us to provide our  shareholders  with
the information they need, while lowering the costs of delivery and reducing the
environmental impact of our annual meeting.
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                                     VOTING

Each share of First  Merchants  common  stock issued and  outstanding  as of the
close of business on February 15, 2008, the record date for the annual  meeting,
is entitled to be voted on all items being voted upon at the meeting.  As of the
close of business on February 15, 2008, there were 18,036,739 shares outstanding
and entitled to vote.

You may vote  shares  held  directly  in your name as  shareholder  of record in
person at the annual meeting.  Even if you plan to attend the annual meeting, we
recommend that you also vote by proxy as described  below so that your vote will
be counted if you later decide not to attend the meeting.

Whether  you hold  shares  directly  as the  shareholder  of record or through a
broker,  trustee or other nominee as the  beneficial  owner,  you may direct how
your shares are voted without attending the annual meeting. There are three ways
to vote by proxy:

o    By Internet - Shareholders who received a Notice Regarding the Availability
     of Proxy  Materials  may submit  proxies over the Internet by following the
     instructions on the Notice. Shareholders who received a paper or electronic
     copy of a proxy card may submit  proxies over the Internet by following the
     instructions on the proxy card.

o    By  Telephone -  Shareholders  who live in the United  States or Canada may
     submit  proxies by  telephone  by  calling  toll-free  1-800-690-6903  on a
     touch-tone  telephone  and  following the  instructions.  Shareholders  who
     received a Notice Regarding the Availability of Proxy Materials should have
     their Notice in hand when calling, and shareholders who received a paper or
     electronic  copy of a proxy  card  should  have the proxy card in hand when
     calling.

                                     Page 1

o    By Mail - Shareholders  who received a paper or electronic  copy of a proxy
     card may submit  proxies by mail by  completing,  signing and dating  their
     proxy card and mailing it in the postage-paid  envelope we have provided or
     return it to First Merchants Corporation,  c/o Broadridge, 51 Mercedes Way,
     Edgewood, NY 11717.

After  submitting a proxy, you have the right to revoke it any time before it is
exercised by giving written notice of revocation to the Secretary received prior
to the annual shareholders' meeting, by voting again via Internet,  telephone or
mail,  or by  voting  in person at the  meeting.  Your  shares  will be voted in
accordance with your specific  instructions  given when submitting your proxies.
In the absence of specific  instructions to the contrary,  proxies will be voted
"for" election to the Board of all nominees listed in Item 1 of the proxy, "for"
the proposal to approve the First Merchants Corporation Equity Compensation Plan
for  Non-Employee  Directors,  and "for"  ratification of the appointment of the
firm of BKD,  LLP as First  Merchants'  independent  auditor  for  2008.  If any
director-nominee  named in this proxy  statement  becomes  unable or declines to
serve (an event  which the Board  does not  anticipate),  the  persons  named as
proxies will have discretionary authority to vote for a substitute nominee named
by the Board, if the Board determines to fill such nominee's position.

Each share of First  Merchants  common stock is entitled to one vote.  Directors
are elected by a plurality  of the votes cast by the shares  entitled to vote in
the election at a meeting at which a quorum is present. Shareholders do not have
a right to  cumulate  their  votes  for  directors.  The  affirmative  vote of a
majority  of the shares  present and voting at the meeting in person or by proxy
is required for approval of all items  submitted to the  shareholders  for their
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consideration other than the election of directors.  Abstentions will be counted
for the  purpose of  determining  whether a quorum is  present  but for no other
purpose.  Broker  non-votes  will not be counted.  The Secretary  will count the
votes and announce the preliminary  results of the voting at the annual meeting.
The final results will be published in First Merchants' quarterly report on Form
10-Q for the second quarter of 2008.

         SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Security Ownership of Certain Beneficial Owners

To the best of our  knowledge,  the  following  table shows the only  beneficial
owners of more than 5% of the outstanding  common stock of First Merchants as of
February 15, 2008.

           Name and Address                    Amount and Nature                          Percent
         of Beneficial Owner                of Beneficial Ownership                      of Class
============================================================================================================

         Dimensional Fund Advisors LP                1,568,780

Edgar Filing: FIRST MERCHANTS CORP - Form DEF 14A

5


