FFBC 10-Q 9/30/2008

Section 1: 10-Q

FORM 10-Q
UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington D.C. 20549

QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934

For the quarterly period ended September 30, 2008

OR

O TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934

For thetransition period from to

Commission filenumber 0-12379

FIRST FINANCIAL BANCORP.

(Exact name of registrant as specified in itscharter)

Ohio 31-1042001
(Stateor other jurisdiction of (I.R.S. Employer
incor poration or organization) Identification No.)
4000 Smith Road, Cincinnati, Ohio 45209
(Address of principal executive offices) (Zip Code)

Registrant'stelephone number, including area code (513) 979-5837

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant wasrequired to file such reports), and (2)
has been subject to such filing requirementsfor the past 90 days.

YesXl NoO

Indicate by check mark whether theregistrant isalarge accelerated filer, an accelerated filer, or a non-acceler ated filer. See
definition of “ accelerated filer and large accelerated filer” in Rule 12b-2 of the Exchange Act. (Check one):

Largeaccelerated filer Accelerated filer OO Non-accelerated filer OJ
Indicate by check mark whether theregistrant isa shell company (asdefined in Rule 12b-2 of Exchange Act).
YesO NoXl

Indicatethe number of sharesoutstanding of each of theissuer's classes of common stock, as of the latest practicable date.

Class Outstanding at October 30, 2008



Common stock, No par value 37,481,398




FIRST FINANCIAL BANCORP.

INDEX

Part I-FINANCIAL INFORMATION
Item 1-Financial Statements

Consolidated Balance Sheets -
September 30, 2008 and December 31, 2007

Consolidated Statements of Income -
Nine and Three Months Ended September 30, 2008 and 2007

Consolidated Statements of Cash Flows -
Nine Months Ended September 30, 2008 and 2007

Consolidated Statements of Changesin Shareholders’ Equity -
Nine Months Ended September 30, 2008 and 2007

Notes to Consolidated Financial Statements
Item 2-Management's Discussion and Analysis of Financial Condition and Results of Operations
Item 3-Quantitative and Qualitative Disclosures about Market Risk
Item 4-Controls and Procedures
Part 11-OTHER INFORMATION
Item 2-Unregistered Sales of Equity Securities and Use of Proceeds
Item 6-Exhibits

Signatures

Page No.

18

36

37

38

40




PART | — FINANCIAL INFORMATION
ITEM | —FINANCIAL STATEMENTS
FIRST FINANCIAL BANCORP. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(Dallarsin thousands)

ASSETS
Cash and due from banks
Federal funds sold
Investment securities trading
Investment securities avail able-for-sale, at market value (cost $491,740 at September 30, 2008 and
$306,412 at December 31, 2007)
Investment securities held-to-maturity (market value $5,230 at September 30, 2008 and $5,814 at
December 31, 2007)
Other investments
Loans held for sale
Loans:
Commercial
Real estate - construction
Real estate - commercial
Real estate - residential
I nstallment
Home equity
Credit card
Leasefinancing

Total loans
Less:
Allowance for loan and lease | osses

Net loans
Premises and equipment, net
Goodwill
Other intangibles
Accrued interest and other assets

TOTAL ASSETS

LIABILITIES
Deposits:
Interest-bearing
Savings
Time
Total interest-bearing deposits
Noninterest-bearing

Total deposits
Short-term borrowings:
Federal funds purchased and securities sold under agreements to repurchase
Federal Home Loan Bank
Other

Total short-term borrowings
L ong-term debt
Other long-term debt
Accrued interest and other liabilities

TOTAL LIABILITIES

SHAREHOLDERS EQUITY

September 30, December 31,
2008 2007
(Unaudited)
$ 90,341 $ 106,224
0 106,990
198 0
492,554 306,928
5,037 5,639
34,976 33,969
2,437 1,515
819,430 785,143
203,809 151,432
814,578 706,409
424,902 539,332
106,456 138,895
276,943 250,888
27,047 26,610
92 378
2,673,257 2,599,087
30,353 29,057
2,642,904 2,570,030
81,989 78,994
28,261 28,261
872 698
132,107 130,068
$ 3511676 $ 3,369,316
$ 580,417 $ 603,870
608,438 596,636
1,118,511 1,227,954
2,307,366 2,428,460
404,315 465,731
2,711,681 2,894,191
45,495 26,289
215,000 0
53,000 72,000
313,495 98,289
152,568 45,896
20,620 20,620
36,092 33,737
3,234,456 3,092,733



Common stock - no par value Authorized - 160,000,000 shares I ssued - 48,558,614 sharesin 2008 and

2007 391,249 391,962
Retained earnings 80,632 82,093
Accumulated comprehensive loss (6,285) (7,127)
Treasury Stock, at cost 11,082,007 sharesin 2008 and 11,190,806 shares in 2007 (188,376) (190,345)

TOTAL SHAREHOLDERS EQUITY 277,220 276,583
TOTAL LIABILITIESAND SHAREHOLDERS EQUITY $ 3511676 $ 3,369,316

See notes to consolidated financial statements.




FIRST FINANCIAL BANCORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENTSOF INCOME
(Dollarsin thousands, except per share data)

(Unaudited)
Three months ended Nine months ended
September 30, September 30,
2008 2007 2008 2007
Interest income
Loans, including fees $ 39754 $ 46,606 122,121 $ 136,961
Investment securities
Taxable 5,349 3,667 13,257 11,320
Tax-exempt 631 863 2,214 2,683
Total investment securitiesinterest 5,980 4530 15,471 14,003
Federal funds sold 22 1,048 627 4,045
Total interest income 45,756 52,184 138,219 155,009
Interest expense
Deposits 13,608 20,528 45,982 58,946
Short-term borrowings 1,720 1,041 3,642 3,021
L ong-term borrowings 707 532 1,497 1,633
Subordinated debentures and capital securities 311 666 1,025 1,988
Total interest expense 16,346 22,767 52,146 65,588
Net interest income 29,410 29,417 86,073 89,421
Provision for loan and lease |osses 3,219 2,558 8,935 6,012
Net interest income after provision for loan and |lease
| osses 26,191 26,859 77,138 83,409
Noninterest income
Service charges on deposit accounts 5,348 5,396 14,906 15,436
Trust and wealth management fees 4,390 4721 13,666 13,407
Bankcard income 1,405 1,422 4,196 4,086
Net gains from sales of loans 376 203 783 549
Gain on sale of mortgage servicing rights 0 0 0 1,061
Gains on sales of investment securities 0 367 1,585 367
Loss on preferred securities (3,400) 0 (3,601) 0
Other 2,359 2,341 7,566 8,420
Total noninterest income 10,478 14,450 39,101 43,326
Noninterest expenses
Salaries and employee benefits 16,879 17,288 49,847 53,383
Net occupancy 2,538 2,728 8,000 8,019
Furniture and equipment 1,690 1,684 4,960 5,019
Data processing 791 1,010 2,398 2,673
Marketing 622 407 1,613 1,918
Communication 601 664 2,155 2,327
Professional services 729 964 2,551 3,033
Other 4,490 3,980 13,805 13,003
Total noninterest expenses 28,340 28,725 85,329 89,375
Income before income taxes 8,329 12,584 30,910 37,360
Income tax expense 2,597 4,211 10,032 12,380
Net income $ 5732 $ 8,373 20878 $ 24,980
Earnings per share - basic $ 015 $ 0.22 056 $ 0.64
Earnings per share - diluted $ 015 $ 0.22 056 $ 0.64
Cash dividends declared per share $ 017 $ 0.16 051 $ 0.48
Average basic shares outstanding 37,132,864 38,383,228 37,104,793 38,820,545




Average diluted shares outstanding 37,504,231 38,383,228 37,487,037 38,825,940

See notes to consolidated financial statements.




FIRST FINANCIAL BANCORP. AND SUBSIDIARIES
CONSOL IDATED STATEMENTSOF CASH FLOWS
(Unaudited, dollarsin thousands)

Nine months ended

September 30,
2008 2007
Operating activities
Net income $ 20,878 $ 24,980
Adjustments to reconcile net cash provided by operating activities
Provision for loan and |ease | osses 8,935 6,012
Depreciation and amortization 5,021 6,039
Stock-based compensation expense 1,440 845
Pension expense 998 2,053
Net amortization of premiums and accretion of discounts on investment securities 115 109
Gains on sales of investment securities (1,585) (367)
Loss on trading securities 3,602 0
Originations of loans held for sale (68,568) (68,027)
Net gains from sales of loans held for sale (783) (549
Proceeds from sales of |oans held for sale 68,180 76,564
Deferred income taxes (1,205) (2,476)
Decrease (increase) in interest receivable 2,605 (3,170)
Increase in cash surrender value of life insurance (3,043) (3,983)
Increase in prepaid expenses (265) (1,886)
(Decrease) increase in accrued expenses (2,601) 593
(Decrease) increase in interest payable (2,117) 1,911
Other 455 9,397
Net cash provided by operating activities 32,062 48,045
Investing activities
Proceeds from sales of securities available-for-sale 1,124 392
Proceeds from calls, paydowns and maturities of securities available-for-sale 72,487 41,219
Purchases of securities available-for-sale (197,972) (26,346)
Proceeds from calls, paydowns and maturities of securities held-to-maturity 602 3,162
Purchases of securities held-to-maturity 0 (634)
Purchases of FHL B stock (1,007) 0
Net decrease in federal funds sold 106,990 30,300
Net increase in loans and |eases (143,909) (123,437)
Proceeds from surrender of life insurance policies 0 10,823
Proceeds from disposal of other real estate owned 1,578 1,308
Purchases of premises and equipment (8,095) (4,378)
Net cash used in investing activities (168,202) (67,591)
Financing activities
Net (decrease) increase in total deposits (182,510) 51,923
Net increase in short-term borrowings 215,206 4548
Payments on long-term borrowings (8,328) (8,445)
Proceeds from long-term borrowings 115,000 0
Redemption of junior subordinated debt 0 (10,000)
Cash dividends paid (19,080) (18,774)
Purchase of common stock 0 (26,834)
Proceeds from exercise of stock options 0 81
Excesstax (liability) benefit on share-based compensation (31 54
Net cash provided by (used in) financing activities 120,257 (7,447)

Cash and cash equivalents:
Net decrease in cash and cash equivalents (15,883) (26,993)
Cash and cash eguivalents at beginning of period 106,224 119,407




Cash and cash equivalents at end of period $ 90,341 $ 92,414

See notes to consolidated financial statements.




FIRST FINANCIAL BANCORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGESIN SHAREHOLDERS EQUITY
(Unaudited, dollarsin thousands except per share data)

Accumulated comprehensive income (loss)

Common Common Unrealized gain

Stock Stock Retained (loss) on AFS Pension Unrealized gain Treasury stock

Shares  Amount earnings Securities Obligation  on Derivatives Shares Amount Total
Balance at December 31, 2006 48,558,614 $392,736 $ 71,320 ($420) ($12,955) $ 0 (9,313,207) ($165,202)$285,479
Net income 24,980 24,980
Unrealized holding losses on securities available-
for-sale arising during the period (855) (855)
Changes in accumulated unrealized losses for
pension and other postretirement obligations 6,661 6,661
Unrealized gain on derivatives 0 0
Total comprehensive income 30,786
Cash dividends declared ($0.48 per share) (18,555) (18,555)
Purchase of common stock (1,965,700)  (26,834) (26,834)
Tax benefit on stock option exercise 54 54
Exercise of stock options, net of shares
purchased (58) 8,474 139 81
Restricted stock awards, net of forfeitures (2,222) 117,252 2,069 (153)
Share-based compensation expense 845 845
Balances at September 30, 2007 "48,558,614 $391,355 $ 77,745 $ (1,275) §  (6,294) § 07(11,153,181)% (189,828)$271,703

See Notesto Consolidated Financial Statements.




FIRST FINANCIAL BANCORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGESIN SHAREHOLDERS EQUITY
(Unaudited, dollarsin thousands except per share data)

Accumulated comprehensive income (loss)

Common Common Unrealized gain

Stock Stock Retained (loss) on AFS Pension Unrealized gain Treasury stock

Shares  Amount earnings Securities Obligation  on Derivatives Shares Amount  Total
Balances at December 31, 2007 48,558,614 $391,962 $ 82,093 $ 328 $ (7,455) $ 0 (11,190,806)%$(190,345)$276,583
Cumulative adjustment for accounting changes:
Fair value option (750) 750 0
Issue No. EITF 06-4 (2,499) (2,499)
Net income 20,878 20,878
Unrealized holding losses on securities available-
for-sale arising during the period (560) (560)
Changes in accumulated unrealized losses for
pension and other postretirement obligations 279 279
Unrealized gain on derivatives 373 373
Total comprehensive income 20,970
Cash dividends declared ($0.51 per share) (19,090) (19,090)
Purchase of common stock 0
Tax liability on stock option exercise (31) (31)
Exercise of stock options, net of shares
purchased
Restricted stock awards, net of forfeitures (2,122) 108,799 1,969 (153)
Share-based compensation expense 1,440 1,440
Balances at September 30, 2008 "48,558,614 $391,249 $ 80,632 518 §  (7,176) § 373 7(11,082,007)$(188,376)$277,220

See Notesto Consolidated Financial Statements.




FIRST FINANCIAL BANCORP. AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2008
(Unaudited)

The consolidated financial statements for interim periods are unaudited; however, in the opinion of the management of First Financial Bancorp.
(First Financial), all material adjustments (consisting of only normal recurring adjustments) necessary for afair presentation have been included.

NOTE 1: BASISOF PRESENTATION

The consolidated financial statements of First Financial, a bank holding company, include the accounts of First Financial and its wholly-owned
subsidiaries — First Financial Bank, N.A. and First Financial Capital AdvisorsLLC, aregistered investment advisor. All intercompany transactions
and accounts have been eliminated in consolidation.

The preparation of financial statementsin conformity with U.S. generally accepted accounting principles requires management to make estimates,
assumptions, and judgments that affect the amounts reported in the financial statements and accompanying notes. Actual realized amounts could
differ materially from those estimates. These interim financial statements have been prepared in accordance with the instructions to Form 10-Q and
Article 10 of Regulation S-X and serve to update the First Financial Bancorp. Annual Report on Form 10-K (Form 10-K) for the year ended
December 31, 2007. These financial statements may not include all information and notes necessary to constitute a complete set of financial
statements under U.S. generally accepted accounting principles applicable to annual periods and accordingly should be read in conjunction with
the financial information contained in the Form 10-K. Management believes these unaudited consolidated financial statementsreflect all
adjustments of anormal recurring nature which are necessary for afair presentation of the results for the interim periods presented. The results of
operations for the interim periods are not necessarily indicative of the results that may be expected for the full year or any other interim period. The
Consolidated Balance Sheet as of December 31, 2007, has been derived from the audited financial statementsin the company’s 2007 Form 10-K.

NOTE 2: RECENTLY ADOPTED AND ISSUED ACCOUNTING STANDARDS

Effective January 1, 2008, First Financial adopted FASB Statement No. 157 (SFAS No. 157), “Fair Vaue Measurements.” This statement defines fair
value, establishes aframework for measuring fair value in U.S. generally accepted accounting principles, and expands disclosures about fair value
measurements. Fair value is defined under SFAS No. 157, from the point of view of the transferor, as the price that would be received to sell an
asset or paid to transfer aliability in an orderly transaction between market participantsin the principal or most advantageous market for the asset
or liability at the measurement date. For further detail on SFAS No. 157, see Note 11 — Fair Value Disclosures.

Effective January 1, 2008, First Financial adopted FASB Statement No. 159 (SFAS No. 159), “The Fair Value Option for Financial Assets and
Financial Liabilities- Including an Amendment of FASB Statement No. 115.” This statement permits the measurement of many financial
instruments and certain other assets and liabilities at fair value on an instrument-by-instrument, irrevocable basis. First Financial applied the fair
value option to its equity securities of government sponsored entities, specifically 200,000 Federal Home L oan Mortgage Corporation perpetual
preferred seriesV shares, and these securities are classified as trading investment securities at September 30, 2008, in the Consolidated Balance
Sheets. In connection with First Financial’ s adoption of SFAS No. 159 effective January 1, 2008, a $0.8 million unrealized loss, net of related
deferred taxes, was reclassified from accumulated other comprehensive income (10ss) to beginning retained earnings as part of a cumulative-effect
adjustment. There was no impact on total shareholders' equity upon adoption. For further detail on SFAS No. 159, see Note 11 — Fair Value
Disclosures.




Effective January 1, 2008, First Financial adopted EITF Issue No 06-4, “ Accounting for Deferred Compensation and Postretirement Benefit Aspects
of Split-Dollar Life Insurance Arrangements.” EITF Issue No. 06-4 appliesto split-dollar life insurance arrangements whose benefits continue into
the employees’ retirement. First Financial recorded the $2.5 million transition impact of this EITF as areduction of opening retained earnings as
part of acumulative-effect adjustment and an increase in accrued interest and other liabilitiesin the Consolidated Balance Sheets, reflective of the
ongoing cost of insurance for the pool of retirees.

Effective January 1, 2008, First Financial adopted EITF Issue No. 06-11, “ Accounting for Income Tax Benefits of Dividends on Share-Based
Payment Awards.” EITF Issue No. 06-11 requires companies to recognize in shareholders’ equity the tax benefit of dividends paid on unvested
share-based payments, consistent with First Financial’s historical accounting. When the related award is forfeited or is no longer expected to vest
(i.e. dueto aperformance condition not anticipated to be met), Issue No. 06-11 requires companies to record the dividend payment as salary and
benefits expense and the related tax impact as atax benefit in the income statement. The adoption of EITF Issue No. 06-11 did not have a material
impact on First Financial.

Effective January 1, 2008, First Financia adopted FSP 39-1, “ Amendment of FASB Interpretation No. 39, Offsetting of Amounts Related to Certain
Contracts.” FSP 39-1 permits entities to offset fair value amounts recognized for multiple derivative instruments executed with the same
counterparty under amaster netting agreement. FSP 39-1 clarifiesthat the fair value amounts recognized for the right to reclaim cash collateral, or
the obligation to return cash collateral, arising from the same master netting arrangement, should also be offset against the fair value of the related
derivativeinstruments. First Financial adopted a net presentation for derivative positions and related collateral entered into under master netting
agreements pursuant to the guidance in FSP 39-1. The adoption of FSP 39-1 resulted in balance sheet reclassifications of certain cash collateral-
based short-term investments against the related derivative liabilities. The effects of these reclassifications will fluctuate in the future based on the
fair values of the derivative contracts, but overall are not expected to have amaterial impact on either total assets or total liabilities.

In December of 2007, the FASB issued SFAS No. 141(R), “Business Combinations.” This statement will significantly change how business
acquisitions are accounted for, continuing the transition to fair value measurement, and will impact financial statements both on the acquisition
date and in subsequent periods. This statement requires the acquirer to recognize assets acquired, liahilities assumed, and any noncontrolling
interest in the acquiree at their respective fair values as of the acquisition date. SFAS No. 141(R) changes the treatment of acquisition-related
costs, restructuring costs related to an acquisition that the acquirer expects but is not obligated to incur, contingent consideration associated with
the purchase price, and preacquisition contingencies associated with acquired assets and liabilities. In addition, SFAS No. 141(R) requires
enhanced disclosuresto enable users of the financial statements to evaluate the nature and financial effects of the business combination. SFAS
No. 141(R) is effective for years beginning after December 15, 2008, and is required to be applied prospectively to future business combinations.
Early adoption is not permitted.

In December of 2007, the FASB issued SFAS No. 160, “Noncontrolling Interestsin Financial Statements.” This statement will change the
accounting and reporting for minority interests, which will be recharacterized as noncontrolling interests and classified as acomponent of
shareholders’ equity. SFAS No. 160 is effective for years beginning after December 15, 2008, and requires retroactive adoption of the presentation
and disclosure requirements for existing consolidated minority interests. All other requirements of SFAS No. 160 are required to be applied
prospectively, with early adoption not permitted. First Financial has no existing consolidated minority interests and management does not
anticipate thiswill occur in the future; therefore, SFAS No. 160 is not anticipated to have an impact on First Financial.

In March of 2008, the FASB issued SFAS No. 161, “ Disclosures about Derivative Instruments and Hedging Activities.” The new standard is
intended to help investors better understand how derivative instruments and hedging activities impact an entity’sfinancial condition, financial
performance, and cash flows through enhanced disclosure requirements. SFAS No. 161 is effective for financial statementsissued for years and
interim periods beginning after November 15, 2008, with early application




encouraged. First Financial is currently evaluating the enhanced disclosure requirements and their impact on the Consolidated Financial
Statements.

NOTE 3: FINANCIAL INSTRUMENTSWITH OFF-BALANCE SHEET RISK

In the normal course of business, First Financial offersavariety of financial instruments with off-balance-sheet risk to its clientsto aid them in
meeting their requirements for liquidity and credit enhancement. These financial instruments include standby letters of credit and commitments
outstanding to extend credit. U.S. generally accepted accounting principles do not require these financial instrumentsto be recorded in the
Consolidated Balance Sheets, Consolidated Statements of Earnings, Consolidated Statements of Changes in Shareholders' Equity, and
Consolidated Statements of Cash Flows. Following is a discussion of these transactions.

First Financial’s exposure to credit loss from commitments outstanding to extend credit, and in the event of nonperformance by the other party to
the financial instrument for standby letters of credit, isrepresented by the contractual amounts of those instruments. First Financial uses the same
credit policiesin making commitments and conditional obligations asit does for on-bal ance-sheet instruments.

L oan commitments — Commitments to extend credit are agreementsto lend to aclient aslong asthereis no violation of any condition established
in the contract. Commitments generally have fixed expiration dates or other termination clauses and may require payment of afee. Since many of
the commitments are expected to expire without being drawn upon, the total commitment amounts do not necessarily represent future cash
reguirements. First Financial evaluates each client’s creditworthiness on an individual basis. The amount of collateral obtained, if deemed
necessary by First Financial upon extension of credit, is based on management’s credit evaluation of the counterparty. The collateral held varies,
but may include securities, real estate, inventory, plant, or equipment. First Financial had commitments outstanding to extend credit totaling $754.7
million and $728.5 million at September 30, 2008, and December 31, 2007, respectively. Management does not anticipate any material lossesas a
result of these commitments.

Standby letters of credit — These transactions are conditional commitments issued by First Financial to guarantee the performance of aclient to a
third party. First Financia’s portfolio of standby letters of credit consists primarily of performance assurances made on behalf of clientswho have
acontractual commitment to produce or deliver goods or services. Therisk to First Financia arises from its obligation to make payment in the
event of the clients’ contractual default to produce the contracted good or service to athird party. First Financial has issued standby letters of
credit aggregating $24.0 million and $25.2 million at September 30, 2008, and December 31, 2007, respectively.

Management conducts regular reviews of these instruments on an individual client basis. Management does not anticipate any material lossesasa
result of these letters of credit.




NOTE 4: INVESTMENTS
Thefollowing isasummary of held-to-maturity and available-for-sale investment securities as of September 30, 2008 (dollarsin $000's):

Held-to-Maturity Available-for-Sale
Amortized Unredlized Unrealized Market Amortized Unrealized Unredized Market
Cost Gains L osses Value Cost Gains L osses Value
Securities of U.S. government agencies and
corporations $ 0% 0% 0% 0% 6492 $ 790 $ 0$ 65752
M ortgage-backed securities 204 0 (@) 203 382,699 1,613 (1,829) 382,483
Obligations of state and other political
subdivisions 4,833 195 (@) 5,027 39,486 453 (101) 39,838
Other securities 0 0 0 0 4,593 126 (238) 4,481
Total $ 5037 $ 195 $ (2% 5230 % 491,740 $ 2982 $ (2168) $ 492554

Thefollowing isasummary of held-to-maturity and available-for-sale investment securities as of December 31, 2007 (dollarsin $000's):

Held-to-Maturity Available-for-Sale
Amortized Unrealized Unrealized Market  Amortized Unrealized Unreadlized Market
Cost Gains Losses Vaue Cost Gains Losses Vaue
Securities of U.S. government agencies and
corporations $ 0% 0% 0% 0$ 85124 $ 705 $ (39)$ 85790
M ortgage-backed securities 274 2 (@) 275 151,753 1,219 (1,198) 151,774
Obligations of state and other political
subdivisions 5,365 183 9 5,539 59,475 925 (39) 60,361
Other securities 0 0 0 0 10,060 222 (1,279) 9,003
Total $ 5639 $ 185 $ (100$ 5814 $ 306412 $ 3071 $ (2555)$ 306,928

Unrealized losses on debt securities are generally due to higher current market yields relative to the yields of the debt securities at their amortized
cost. Unrealized losses due to credit risk associated with the underlying collateral of the debt security, if any, are not material. First Financial has
the intent and ability to hold all debt security issuestemporarily impaired until maturity or recovery of book value. All securities with unrealized
losses are reviewed quarterly to determineif any impairment is other than temporary, requiring awrite-down to fair market value.

First Financial had trading securitieswith afair value of $0.2 million at September 30, 2008, $0 at December 31, 2007, and September 30, 2007. For
further detail on the fair value of investment securities, see Note 11 — Fair Value Disclosures.

NOTE 5: DERIVATIVES

The use of derivative instruments allows First Financial to meet the needs of its clients while managing the interest-rate risk associated with certain
transactions. First Financial’s board of directors has authorized the use of certain derivative products, including interest rate caps, floors, and
swaps. First Financial does not use derivatives for speculative purposes and currently does not have any derivativesthat are not designated as
hedges.

While authorized to use avariety of derivative products, First Financial primarily utilizes interest rate swaps as a means to offer borrowers
products that meet their needs and may from time to time utilize interest rate swaps to manage the macro interest rate risk profile of the company.
These agreements




establish the basis on which interest rate payments are exchanged with counterparties and are referred to as the notional amount. As only interest
rate payments are exchanged, cash requirements and credit risk are significantly less than the notional amount and the company’ s credit risk
exposureislimited to the market value of the instrument.

First Financial manages this market value credit risk through counterparty credit policies. These policies require the company to maintain atotal
derivative notional position of lessthan 10 percent of assets, total credit exposure of less than 3 percent of capital, and no single counterparty
credit risk exposure greater than $20 million. The company is currently well below all single counterparty and portfolio limits. At September 30,
2008, the company had a total notional amount outstanding of approximately $181.4 million, spread among seven counterparties, with a gross
credit risk exposure from these contracts of $0.4 million.

The accounting for changesin the fair value of derivatives depends on the intended use of the derivative and the resulting designation.
Derivatives used to hedge the exposure to changes in the fair value of an asset, liability, or firm commitment attributable to a particular risk, such as
interest rate risk, are considered fair value hedges. Derivatives used to hedge the exposure to variability in expected future cash flows, or other
types of forecasted transactions, are considered cash flow hedges.

Fair Value Hedges - First Financial utilizesinterest rate swaps as a means to offer commercial borrowers products that meet their needs, but are also
designed to achieve First Financial’s desired interest rate risk profile at the time. The net interest receivable or payable on the interest rate swapsis
accrued and recognized as an adjustment to the interest income or interest expense of the hedged item. The fair value of the interest rate swapsis
included within accrued interest and other assets on the Consolidated Balance Sheets. The corresponding fair-value adjustment is also included
on the Consolidated Balance Sheets in the carrying value of the hedged item. Derivative gains and losses not considered effective in hedging the
changein fair value of the hedged item are recognized immediately in income.

Cash Flow Hedges — During the third quarter of 2008, First Financial executed a prime interest rate swap to hedge against interest rate volatility on
$50.0 million of prime-based, floating rate loans. The prime interest rate swap involves the receipt of fixed-rate interest amounts in exchange for
variable-rate interest payments over the life of the agreement without exchange of the underlying notional amount. First Financial’s objectivein
using this derivative isto add stability to interest income and to manage its exposure to interest rate risk. The net interest receivable or payable on
the prime interest rate swap is accrued and recognized as an adjustment to interest income or interest expense. The fair value of the prime interest
rate swap isincluded within accrued interest and other assets on the Consolidated Balance Sheets. Changesin the fair value of the prime interest
rate swap are included in accumulated comprehensive income (1oss) on the Consolidated Balance Sheets. Derivative gains and losses not
considered effective in hedging the cash flows related to these loans, if any, would be recognized immediately in income.
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The following table summarizes the derivative financial instruments utilized by First Financial and their balances (dollarsin $000's):

September 30, 2008 December 31, 2007 September 30, 2007
Estimated Estimated Estimated
Notional Fair Vaue Notional Fair Vaue Notional Fair Vaue
Amount Gan (Loss) Amount Gan (Loss)  Amount Gan (Loss)
Fair Value Hedges
Pay fixed interest rate swaps $ 24923 $ 19 $  (997) $ 28903 $ 79 $ (866) $ 29,126 $ 384 $ (256)
Cash Flow Hedge
Prime swap 50,000 373 0 0 0 0 0 0 0
Matched Client Hedges
Client interest rate swaps with bank 106,466 4,110 (32) 51,480 2,702 0 38590 1,052 0
Bank interest rate swaps with
counterparty 106,466 32 (4110) 51,480 0 (2,702) 38590 0 (1,052
Total $287,855 $ 4534 $ (5139 $131,863 $ 2,781 $ (3568) $106,306 $ 1436 $ (1,308)

In connection with its use of derivative instruments, First Financial from time to timeisrequired to post cash collateral with its counterpartiesto
offset its market position. Derivative collateral balances were $1.9 million, $0.9 million, and $0 at September 30, 2008, December 31, 2007, and
September 30, 2007, respectively. First Financial classifies the derivative cash collateral outstanding with its counterparties as an adjustment to the
fair value of the derivative contracts within accrued interest and other liabilities in the Consolidated Balance Sheets.

NOTE 6: LONG-TERM DEBT

Long-term debt on the Consolidated Balance Sheets consists of Federal Home Loan Bank (FHLB) long-term advances and repurchase agreements
utilizing investment securities as pledged collateral. During the third quarter of 2008, First Financial executed $115 million of these term debt
instruments utilizing a combination of its funding sources from the pledging of $65.0 million of investment securities and the $50.0 million
borrowing from the FHLB The $115 million of borrowings have multiple maturities between two and three years and a weighted average rate of
3.63%. This strategy was primarily executed to reduce overnight liquidity risk and to mitigate interest rate sensitivity on the balance sheet.
Securities pledged as collateral in conjunction with the repurchase agreements are included within Investment securities available-for-sale on the
Consolidated Balance Sheets.

NOTE 7. OTHER LONG-TERM DEBT

Other long-term debt on the Consolidated Balance Sheets consists of junior subordinated debentures owed to unconsolidated subsidiary trusts.
Capital securities wereissued in the third quarter of 2003 by a statutory business trust, First Financial (OH) Statutory Trust Il (Trust I1), and in the
third quarter of 2002 by First Financial (OH) Statutory Trust | (Trust 1).

The debenturesissued in 2002 were eligible for early redemption by First Financial in September of 2007, with afinal maturity in 2032. In September
of 2007, First Financial redeemed all the underlying capital securitiesrelating to Trust I. The total outstanding capital securities redeemed were
$10.0 million. The debenturesissued in 2003 were eligible for early redemption by First Financial in September of 2008. First Financial did not elect
to redeem early, but under the terms of the agreement may redeem the securities on any interest payment date after September of 2008, with afinal
maturity in 2033.
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First Financial owns 100% of the common equity of the remaining trust, Trust 11. The trust was formed with the sole purpose of issuing the capital
securities and investing the proceeds from the sale of such capital securitiesin the debentures. The debentures held by the trust are the sole
assets of the trust. Distributions on the capital securities are payable quarterly at avariable rate of interest, which isequal to the interest rate being
earned by the trust on the debentures and are recorded as interest expense of First Financial. The interest rate is subject to change every three
months, indexed to the three-month LIBOR. First Financial has the option to defer interest for up to five years on the debentures. However, the
covenants prevent the payment of dividends on First Financial’s common stock if theinterest is deferred. The capital securities are subject to
mandatory redemption, in whole or in part, upon repayment of the debentures. First Financial has entered into agreements which, taken
collectively, fully or unconditionally guarantee the capital securities subject to the terms of the guarantees. The debentures qualify as Tier | capital
under Federal Reserve Board guidelines, but are limited to 25% of qualifying Tier | capital. The company has the capacity to issue approximately
$72.1 million in additional qualifying debentures under these guidelines.

Maturity
(dollarsin $000's) Amount Rate Date

First Financial (OH) Statutory Trust |1 $ 20,000 5.90% 9/30/33

NOTE 8: ALLOWANCE FOR LOAN AND LEASE LOSSES
Changesin the allowance for loan and lease | osses for the previous five quarters are presented in the table that follows (dollarsin $000's):

Three Months Ended Nine Months Ended
2008 2007 Sep. 30,
Sep.30  June 30 Mar. 30 Dec. 31 Sep. 30 2008 2007

Balance at beginning of period $ 20580 $ 29,718 $ 29057 $ 29136 $ 28060 $ 29057 $ 27,386
Provision for loan losses 3,219 2,493 3,223 1,640 2,558 8,935 6,012
L oans charged off (2,936) (3,195) (3,203) (3,042) (2,097) (9,234) (6,380)
Recoveries 490 564 541 1,323 615 1,595 2,118

Balance at end of period $ 30353 $ 29580 $ 29,718 $ 29,057 $ 29,136 $ 30,353 $ 29,136
Allowance for loan and lease | osses to total ending loans 1.14% 1.11% 1.14% 1.12% 1.12% 1.14% 1.12%

The allowance for loan and |ease losses related to loans that are identified asimpaired is based on discounted cash flows using the loan’ sinitia
effectiveinterest rate or the fair value of the collateral for certain collateral dependent loans.

First Financia’sinvestment inimpaired loansis as follows (dollarsin $000's):

As of and for the Quarter Ended

2008 2007
Sep. 30 June 30 Mar. 31 Dec. 31 Sep. 30
Impaired loans requiring avaluation $ 5642 $ 5279 $ 4721 $ 4822 $ 5,325
Valuation allowance $ 2322 % 2,106 $ 2125 $ 2705 $ 2,756
Average impaired loans for the period $ 6,072 $ 5502 $ 4939 $ 9,755 $ 8,921

For all periods presented above, there were no impaired loans that did not require a valuation allowance. First Financial recognized interest income
on impaired loans for the nine months and quarter ended September 30, 2008, of $0.3 million and $0.1 million, compared to $0.3 million and $0.1
million for the
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respective periodsin 2007. Interest income is recorded on a cash basis during the period the loan is considered impaired after recovery of principal
isreasonably assured.

NOTE 9: INCOME TAXES
First Financia’s effective tax rate for the third quarter of 2008 was 31.2%, compared to 33.5% for the third quarter of 2007. The 2008 year-to-date
effective tax rate was 32.5% compared to 33.1% for 2007.

First Financial adopted the provisions of FIN 48, “ Accounting for Uncertainty in Income Taxes — an interpretation of FASB Statement No. 109,”
effective January 1, 2007. The adoption of FIN 48 had no impact on First Financial’ sfinancial statements. At September 30, 2008, and December 31,
2007, First Financial had no FIN 48 unrecognized tax benefits recorded. First Financial does not expect the total amount of unrecognized tax
benefitsto significantly increase within the next twelve months.

First Financial recognizesinterest and penalties on income tax assessments or income tax refunds in the Consolidated Financial Statementsasa
component of noninterest expense.

First Financial and its subsidiaries are subject to U.S. federal income tax as well asincome tax of the state of Indiana. First Financial’ sincome tax
returns are subject to review and examination by federal, state, and local government authorities. The calendar years through 2004 have been
reviewed and closed by the Internal Revenue Service. The years open to examination by state and local government authorities vary by
jurisdiction and First Financial is not aware of any material outstanding examination matters.

NOTE 10: EMPLOYEE BENEFIT PLANS

First Financial sponsors a non-contributory defined benefit pension plan covering substantially all employees. First Financial uses a December 31
measurement date for its defined benefit pension plan. Effective in the third quarter of 2007, First Financial amended the defined benefit pension
plan formulato change the determination of participant benefits from afinal average earnings plan to a cash balance plan. Pension plan
participants prior to July 1, 2007, transitioned to the amended plan on January 1, 2008. After July 1, 2007, newly €ligible participants entered the
amended plan upon their eligibility date. Due to the funded status of the pension plan, First Financial does not expect to make any contributionsto
its pension planin 2008.

The following table sets forth information concerning amounts recognized in First Financial’s Consolidated Balance Sheets and Consolidated
Statements of Earnings (dollarsin $000's).

Three months ended Nine months ended
September 30, September 30,
2008 2007 2008 2007
Service cost $ 562 $ 881 $ 1679 $ 2,582
Interest cost 637 686 1,922 2,172
Expected return on plan assets (1,000) (1,084) (3,049) (3,327)
Amortization of transition asset (9) (12) (26) (36)
Amortization of prior service cost (1205) (45) (317) (20)
Amortization of actuarial loss 308 229 789 682
Net periodic benefit cost $ 393 $ 655 $ 998 $ 2,053
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Amounts recognized in accumulated other comprehensive income (10ss):

Three months ended Nine months ended
September 30, September 30,
2008 2007 2008 2007
Net actuarial loss $ 308 $ 229 $ 789 $ 632
Net prior service credit (105) (45) (317) (20)
Net transition asset 9) (12) (26) (36)
Deferred tax assets (80) (3,698) 172) (3,864)
Prior service credit 0 7,003 0 7,003
Settlements 0 2,898 0 2,898
Net amount recognized $ 114 $ 6375 $ 2714 $ 6,663

First Financial maintained a health care plan for certain retired employees. The plan was unfunded and paid medically necessary expenses incurred
by retirees, after subtracting payments by Medicare or other providers and after deductibles had been met. First Financial had reserved theright to
change or eliminate this benefit plan. In the second quarter of 2008, First Financial communicated to the pool of covered retireesthat it was
changing its postretirement health care plan. Effective August 1, 2008, First Financial began offering retiree health care coverage to the existing
pool of covered retirees under afully insured plan. Covered retirees pay amonthly premium equal to 50% of the total premium for their health care
coverage, and First Financial pays aper participant monthly gross premium equal to 50% of the total premium. A third party administersthe plan,
directly paying all covered retiree medical expenses after co-payments and deductibles are met.

The change in the postretirement health care plan is considered a plan settlement per FASB Statement No. 106, “Employers’ Accounting for
Postretirement Benefits Other Than Pensions’ and as such the fully insured plan eliminates the need for the FAS 106 postretirement benefit
liability that was recorded on the balance sheet. Asthere was no transition asset or prior service cost for the plan recorded within accumulated
other comprehensiveincome, in the second quarter of 2008 First Financial reversed $1.3 million of the postretirement benefit liability asareduction
of salaries and benefits expense. First Financial’s portion of the future monthly payment of third party premiums will be expensed as paid.

NOTE 11: FAIR VALUE DISCLOSURES
First Financial adopted SFAS No. 157 effective January 1, 2008. This statement defines fair value, establishes aframework for measuring fair value
in U.S. generally accepted accounting principles, and expands disclosures about fair value measurements.

First Financial also adopted SFAS No. 159 effective January 1, 2008. This statement permitstheinitial and subsequent measurement of many
financial instruments and certain other assets and liabilities at fair value on an instrument-by-instrument, irrevocabl e basis.

Fair Value Option

The following table summarizes the impact on First Financial’s Consolidated Balance Sheets of adopting the fair value option (FVO) for equity
securities of government sponsored entities, specifically 200,000 Federal Home L oan Mortgage Corporation perpetual preferred seriesV shares
with an original cost basis of $5.0 million. Amounts shown represent the carrying value of the affected investment security categories before and
after the change in accounting resulting from the adoption of SFAS No. 159 (dollarsin $000's).
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Jan. 1, 2008

Balance Sheet Jan. 1, 2008
Prior to Balance Sheet
Adoption Adoption Impact  After Adoption

Trading investment securities $ 0 $ 379 $ 3,799
Available-for-sale investment securities 306,928 (3,799) 303,129
Accumulated comprehensive income (10ss) (7,127) 750 (6,377)
Cumulative effect of adoption of the FVO — charge to retained earnings @) $ 750

Retained earnings $ 82,093 ($750) $ 81,343

D The adoption of SFAS No. 159 had no overall tax impact due to the transfer of the unrealized | oss from accumulated other comprehensive
income (10ss) to retained earnings, within shareholders' equity.

Prior to the election of the FV O effective January 1, 2008, First Financial’s equity securities of government sponsored entities totaled $3.8 million
and were classified asinvestment securities available-for-sale. An unrealized loss of $0.8 million, net of taxes of $0.4 million, as of December 31,
2007, was included as a component of accumulated other comprehensive income (10ss). In connection with First Financial’s adoption of SFAS No.
159 effective January 1, 2008, the $0.8 million unrealized loss was reclassified from accumulated other comprehensive income (loss) to beginning
retained earnings as part of acumulative-effect adjustment. There was no impact on total shareholders' equity upon adoption. The equity
securities of government sponsored entities are included as trading investment securities on First Financial’s Consolidated Balance Sheets
effective January 1, 2008.

At September 30, 2008, the fair value of the equity securities of government sponsored entities for which the FV O was elected was $0.2 million, a
decrease of approximately $3.6 million from the fair value of the equity securities at January 1, 2008. Since January 1, 2008, changesin market value
for the equity securities of government sponsored entities for which the FV O was el ected have been recorded in other noninterest income.

Future changes will be recorded similarly. Dividends received on these securitiesin the first half of 2008 were included in tax-exempt investment
security interest income. Dividends are not expected in the future. There were no purchases or sales of similar investment securitiesin during 2008.

Fair Vaue Measurement

The SFAS No. 157 fair value framework includes a hierarchy which focuses on prioritizing the inputs used in valuation techniques. Thefair value
hierarchy gives the highest priority to quoted pricesin active markets for identical assetsor liabilities (Level 1), alower priority to observable
inputs other than quoted pricesin active markets for identical assets and liabilities (Level 2), and the lowest priority to unobservable inputs (Level
3). When determining the fair value measurements for assets and liabilities, First Financial |0oks to active markets to price identical assets or
liabilities whenever possible and classifies suchitemsin Level 1. When identical assets and liabilities are not traded in active markets, First
Financial looks to market observable datafor similar assets and liabilities and classifies such items as Level 2. Certain assets and liabilities are not
actively traded in observable markets and First Financial must use alternative techniques, based on unobservabl e inputs, to determine the fair
value and classifies such items as Level 3. Thelevel within the fair value hierarchy is based on the lowest level of input that is significant in the fair
value measurement.

The following describes the val uation techniques used by First Financial to measure different financial assets and liabilities at fair value in the
financial statements.

Investment securities— Investment securities classified as trading and available-for-sale are recorded at fair value on arecurring basis. Fair value
measurement is based upon quoted market prices, when available (Level 1). If quoted market prices are not available, fair values are measured
utilizing
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independent val uation techniques of identical or similar investment securities. Third party vendors compile prices from various sources and may
apply such techniques as matrix pricing to determine the value of identical or similar investment securities (Level 2). Matrix pricingisa
mathematical technique widely used in the banking industry to value investment securities without relying exclusively on quoted pricesfor the
specific investment securities but rather relying on the investment securities’ relationship to other benchmark quoted investment securities. Any
investment securities not valued based upon the methods above are considered Level 3.

Loans held for sale— Loans held for sale are carried at the lower of cost or market value. These loans currently consist of one-to-four family
residential real estate loans originated for saleto astrategic partner. Fair value is based on the contractual price to be received from our strategic
partner, which is not materially different than cost due to the short duration between origination and sale (Level 2). Assuch, First Financial records
any fair value adjustments on a nonrecurring basis. Gains and losses on the sale of |oans are recorded as net gains from sales of loans within
noninterest income in the Consolidated Statements of Income.

Derivatives— First Financial utilizesinterest rate swaps as a meansto offer commercial borrowers products that meet their needs and also to
achieve First Financial’s desired interest rate risk profile at the time. The net interest receivable or payable is accrued and recognized as an
adjustment to the interest income or interest expense of the hedged item. First Financial utilizes third-party vendorsfor derivative valuation
purposes. These vendors determine the appropriate fair value based on a net present value calculation of the cash flowsrelated to the interest rate
swaps using primarily observable market inputs such asinterest rate yield curves. The discounted net present val ue cal culated represents the cost
to terminate the swap if First Financial should choose to do so on the applicable measurement date (Level 2).

Allowance for loan and |ease |osses — L oans are designated as impaired when, in the judgment of management based on current information and
events, it is probable that all amounts due according to the contractual terms of the loan agreement will not be collected. Impaired |oans are valued
at the lower of cost or market for purposes of determining the appropriate amount of impairment to be allocated to the allowance for loan and lease
losses. Market value is measured based on the value of the collateral securing the loans. Collateral may be in the form of real estate or business
assets including equipment, inventory, and accounts receivable. The vast majority of the collateral isreal estate. The value of real estate collateral
is determined utilizing an income or market val uation approach based on an appraisal conducted by an independent, licensed appraiser outside of
the company (Level 2). The value of business equipment is based upon an outside appraisal if deemed significant, or the net book value on the
applicable borrower financial statementsif not considered significant. Likewise, valuesfor inventory and accounts receivable collateral are based
on borrower financial statement balances or aging reports (Level 3). Impaired |oans allocated to the allowance for loan and |ease |osses are
measured at fair value on anonrecurring basis. Any fair value adjustments are recorded in the period incurred as provision for loan and lease
losses on the Consolidated Statements of Income.
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The following table summarizes the financial assets and liabilities measured at fair value on arecurring basis at September 30, 2008 (dollarsin
$000's):

Fair Value Measurements Using Netting Assetg/Liabilities at
Level 1 Level 2 Level 3  Adjustments @ Fair Value
Assets

Trading investment securities @ $ 198 $ 0% 0% 0% 198
Derivatives 0 4,534 0 (4,242) 392
Available-for-sale investment securities 190 492,364 0 0 492 554
Total $ 388 $ 496,898 $ 0% (4142 $ 493,144

Liabilities
Derivatives $ 0% 5139 $ 0% (4,142)$ 997

@) Amounts represent the impact of legally enforceable master netting arrangements that allow First Financial to settle positive and negative
positions and also cash collateral held with the same counterparties.

@ Amount represents an item for which First Financial elected the fair value option under SFAS No. 159.

Certain financial assets and liabilities are measured at fair value on a nonrecurring basis. Adjustmentsto the fair market value of these assets
usually result from the application of |ower-of-cost-or-market accounting or write-downs of individual assets. The following table summarizes
financial assets and liabilities measured at fair value on anonrecurring basis at September 30, 2008 (dollarsin $000's):

Fair Value Measurements Using Y ear-to-Date
Level 1 Level 2 Level 3 Gains (L osses)
Assets
Loans held for sale $ 0 $ 2437 % 0 $ 0
Impaired loans 0 2,821 82 0

@ Amounts represent the fair value of collateral for impaired loans all ocated to the allowance for loan and lease losses.

17




ITEM 2-MANAGEMENT'S DISCUSSION AND ANALYSISOF FINANCIAL
CONDITION AND RESULTSOF OPERATIONS
FIRST FINANCIAL BANCORP. AND SUBSIDIARIES
(Unaudited)

SUMMARY

MARKET STRATEGY

First Financial serves a combination of metropolitan and non-metropolitan marketsin Ohio, Indiana, and Kentucky through its full-service banking
centers. Market selection is based upon anumber of factors, but markets are primarily chosen for their potential for growth and long-term
profitability. First Financial’s goal isto develop a competitive advantage through alocal market focus; building long-term relationships with clients
and helping them reach greater levels of successin their financial life. To help achieve its goals of superior service to an increasing number of
clients, First Financial opened two new banking centersin its metropolitan marketsin 2007. First Financial has future expansion opportunitiesin
Ohio, Indiana, and Kentucky, including expansion opportunities with properties previously acquired. First Financial announced in December of
2007 its plans to open a new market headquartersin the third quarter of 2008 for its Dayton-Middletown metropolitan market and began
construction on that location during the first quarter of 2008. Thislocation is now complete and opened early in the fourth quarter of 2008. First
Financial intends to concentrate future growth plans and capital investmentsin its metropolitan markets and during the second quarter of 2008
began construction on anew location in Crown Point, Indiana. In the third quarter of 2008, construction began on anew location in Cincinnati,
Ohio, and acommercial lending office was opened in Indianapolis, Indiana. Smaller markets have historically provided stable, low-cost funding
sourcesto First Financial and they remain an important part of First Financial’s funding base. First Financial believesits historical strength in these
markets should enableit to retain or improve its market share.

Asakey component to executing its market strategy, in the first quarter of 2008, First Financial’s corporate headquarters was rel ocated to its
existing Cincinnati market offices. The bank subsidiary remains headquartered in Hamilton, Ohio.

First Financial continuesto focus on the execution of its strategic initiatives, including the identification of core businesses. Some examples of
these efforts include the fourth quarter of 2007 formation of along-term exclusive marketing agreement and the sale of the merchant payment
processing portfolio, aswell asthefirst quarter of 2007 consolidation of seven banking centers and sale of mortgage servicing rights and problem
loans.

First Financial has 80 offices serving nine distinct markets with an average banking center deposit size of approximately $35 million. The operating
model employed to execute its strategic plan includes a structure where market presidents manage these distinct markets, with the authority to
make decisions at the point of client contact.

OVERVIEW OF OPERATIONS

Net income for the third quarter of 2008 was $5.7 million or $0.15 in diluted earnings per share versus $8.4 million or $0.22 in diluted earnings per
share for the third quarter of 2007. The $2.6 million decrease in net income was primarily due to the $3.4 million loss or approximately $0.06 per share
related to the company’ sinvestment in 200,000 Federal Home L oan Mortgage Corporation (FHLMC) perpetual preferred seriesV shares. Thisloss
isaresult of the declinein market value of the shares following the September 7, 2008 announcement by the U.S. Treasury, the Federal Reserve,
and the Federal Housing Finance Agency (FHFA), that the FHFA was placing FHLM C under conservatorship and would eliminate dividends on
its common and preferred stock.

Increased provision expense for loan and lease losses of $0.7 million and decreased noninterest income of $0.6 million, excluding the effect of the
FHLMC loss, partially offset by decreased noninterest expense of $0.4 million, makes up the remaining $0.4 million decrease in net earnings.
Income tax expense decreased $1.6 million, of which $1.2 million is associated with the FHLM C loss. Compared to the second
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quarter of 2008 net income of $7.8 million or $0.21 in diluted earnings per share, third quarter of 2008 net income decreased $2.1 million primarily due
to the $3.4 million loss associated with the FHLMC shares, aswell asincreased provision for loan and lease losses of $0.7 million and increased
noninterest expense of $0.4 million, partially offset by increased net interest income of $1.0 million and decreased income tax expense of $1.3
million.

Net income for the first nine months of 2008 was $20.9 million or $0.56 in diluted earnings per share versus $25.0 million or $0.64 for thefirst nine
months of 2007. The $4.1 million decrease in net income was primarily due to the FHLMC loss referred to above of $3.6 million or approximately
$0.06 per share, decreased net interest income of $3.3 million, increased provision expense for loan and lease losses of $2.9 million, and decreased
noninterest income of $0.6 million, partially offset by decreased noninterest expense of $4.0 million and decreased income tax expense of $2.3
million.

Return on average assets for the third quarter of 2008 was 0.66% compared to 1.00% for the comparable period in 2007 and 0.93% for the linked-
quarter (third quarter of 2008 compared to the second quarter of 2008). Return on average shareholders' equity for the third quarter of 2008 was
8.24% compared to 12.03% for the comparable period in 2007 and 11.26% for the linked-quarter.

Return on average assets for the first nine months of 2008 was 0.83% compared to 1.01% for the comparable period in 2007. Return on average
shareholders’ equity was 10.05% for the first nine months of 2008, versus 11.86% for the comparable period in 2007.

A detailed discussion of the first nine months and third quarter of 2008 results of operations follows.

NET INTEREST INCOME

Net interest income, First Financia’s principal source of income, isthe excess of interest received from earning assets over interest paid on
interest-bearing liabilities. For analytical purposes, net interest incomeis also presented in the table that follows, adjusted to atax equivalent basis
assuming a 35% marginal tax rate for interest earned on tax-exempt assets such as municipal loans and investments. Thisisto recognize the income
tax savings that facilitates a comparison between taxable and tax-exempt assets. Management believesthat it is a standard practice in the banking
industry to present net interest margin and net interest income on afully tax equivalent basis. Therefore, management believes these measures
provide useful information for both management and investors by allowing them to make peer comparisons.

Three Months Ended Nine Months Ended
September 30, September 30,

(dollarsin $000's) 2008 2007 2008 2007
Net interest income $ 29410 $ 29417 $ 86,073 $ 89,421
Tax equivalent adjustment 424 564 1,448 1,720

Net interest income - tax equivalent $ 20834 $ 29981 $ 87521 $ 91,141
Average earning assets $ 3,180,290 $ 3,007,663 $ 3087925 $ 2,996,267
Net interest margin * 3.68% 3.88% 3.72% 3.99%
Net interest margin (fully tax equivalent) * 3.73% 3.95% 3.79% 4.07%

* Margins are calculated using net interest income annualized divided by average earning assets.

Net interest income in the third quarter of 2008 was $29.4 million compared to $29.4 million in the third quarter of 2007. Third quarter of 2008 net
interest margin of 3.68% decreased 20 basis points from 3.88% for the third quarter of 2007. The declinein net interest margin is primarily aresult of
actions by the Federal Reserve to address deteriorating economic conditions. Specifically, the federal fundsrate has
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declined 375 basis points from September 2007 through September 2008, which hasled to adeclinein most market interest rates and negatively
impacted the company’ s asset sensitive balance sheet. Earning asset growth in the commercial, commercial real estate, and construction loan
portfolios, aswell asin the investment securities portfolio, has partially offset the effects of the declinein market interest rates on net interest
income.

On atax equivalent basis, the third quarter of 2008 net interest margin of 3.73% decreased 22 basis points from 3.95% for the third quarter of 2007.

Net interest income on alinked-quarter basis increased from $28.4 million in the second quarter of 2008 to $29.4 million in the third quarter of 2008, a
$1.0 million or 14.0% annualized increase. The increase in net interest income is primarily due to 14.5% growth in the investment portfolio over the
same time period, combined with disciplined pricing on deposits, substantially offsetting the impact on loan yields from the decline in market
interest rates. The decline in the net interest margin reflects a 7 basis point negative impact from the increase in earning assets related to the
growth in the investment portfolio. On atax-equivalent basis, the third quarter of 2008 net interest margin was 3.73% as compared to 3.78% for the
second quarter of 2008.

Y ear-to-date net interest income was $86.1 million compared to $89.4 million in 2007, a$3.3 million or 3.7% decrease. The declinein net interest
income and marginis primarily aresult of decreasing market interest rates, offset by loan growth and growth in the investment portfolio, combined
with ashift in deposit balances from more expensive certificate of depositsto transaction-based accounts.

On atax-equivalent year-to-date basis, net interest margin was 3.79% in 2008 compared to an 4.07% in 2007.

During the third quarter of 2008, First Financial entered into a$50 million two-year interest rate swap that hedges the risk of overall changesin cash
flows on a designated prime-based |oan portfolio. The execution of this receive fixed/pay floating instrument is consistent with the company’ srisk
management objective and strategy to reduce exposure to variability in cash flows relating to its variable-rate loans. Thisinterest rate swap will
effectively fix the company’sinterest rate on $50 million of loan assets at 5.88%.
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The Consolidated Average Balance Sheets and Net Interest Income Analysisthat follows are presented on a GAAP basis (dollarsin $000's).

QUARTERLY CONSOLIDATED AVERAGE BALANCE SHEETSAND NET INTEREST INCOME ANALYSIS

Earning Assets
Investments:
Federal funds sold
Investment securities
Loans ®D:
Commercial loans
Real estate — construction
Real estate — commercial
Real estate — residential
Installment
Home equity
Credit card
Lease financing
Loan fees

Total loans
Total earning assets

Nonearning Assets
Cash and due from banks
Allowance for loan and |ease |osses
Premises and equipment
Other assets

Total assets

Interest-bearing liabilities
Deposits:
Interest-bearing
Savings
Time

Short-term borrowings
Long-term borrowings

Total interest-bearing liabilities
Noninterest-bearing liabilities and
shareholders’ equity

Noninterest-bearing demand

Other liabilities

Shareholders’ equity

Total liabilities and shareholders’

equity
Net interest income

Net interest spread

Contribution of noninterest-bearing sources of

funds

Net interest margin @

September 30, 2008

June 30, 2008

September 30, 2007

Average Average Average Average Average Average
Balance Interest Rate Balance Interest Rate Balance Interest Rate
$ 3,137 $ 22 2.79%$ 4,095 $ 40 3.93%$ 81,669 $ 1,048 5.09%
467,524 5,980 5.09% 422,463 5,179 4.93% 349,686 4,530 5.14%
819,199 11,364 5.52% 805,122 11,302 5.65% 766,479 15,421 7.98%
192,731 2,364 4.88% 179,078 2,287 5.14% 139,291 2,693 7.67%
797,143 12,566 6.27% 747,077 12,059 6.49% 682,287 11,951 6.95%
492,169 6,888 5.57% 511,871 7,221 5.67% 567,910 8,022 5.60%
110,933 1,845 6.62% 121,000 2,012 6.69% 155,505 2,438 6.22%
270,659 3,665 5.39% 257,954 3,725 5.81% 239,693 4,864 8.05%
26,692 658 9.81% 26,043 657 10.15% 24,586 727 11.73%
103 1 3.86% 182 3 6.63% 557 9 6.41%
403 380 481
2,709,629 39,754 5.84% 2,648,327 39,646 6.02% 2,576,308 46,606 7.18%
3,180,290 45,756 5.72% 3,074,885 44,865 5.87% 3,007,663 52,184 6.88%
89,498 81,329 85,576
(29,739) (29,248) (28,278)
81,000 78,933 79,102
155,599 155,750 165,737
$ 3,476,648 $ 3,361,649 $ 3,309,800
$ 609,992 1,175 0.77%3$ 590,464 1,089 0.74%3$ 632,890 3,462 2.17%
611,713 1,227 0.80% 617,029 1,321 0.86% 586,065 2,932 1.98%
1,158,332 11,206 3.85% 1,193,447 12,225 4.12% 1,231,875 14,134 4.55%
297,053 1,720 2.30% 194,183 1,130 2.34% 88,299 1,041 4.68%
97,655 1,018 4.15% 62,226 686 4.43% 88,229 1,198 5.39%
2,774,745 16,346 2.34% 2,657,349 16,451 2.49% 2,627,358 22,767 3.44%
402,604 394,352 385,653
22,705 31,145 20,606
276,594 278,803 276,183
$ 3,476,648 $ 3,361,649 $3,309,800
$ 29,410 $ 28,414 $ 29,417
3.38% 3.38% 3.44%
0.30% 0.34% 0.44%
3.68% 3.72% 3.88%

@ Nonaccrual loans and loans held for sale areincluded in average balances for each applicable loan category.

() Because noninterest-beari ng funding sources, demand deposits, other liabilities, and shareholders' equity also support earning assets, the net

interest margin exceeds the interest spread.
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RATE/NVOLUME ANALYSIS
The impact of changesin the volume of interest-earning assets and interest-bearing liabilities and interest rates on net interest incomeisillustrated
in the following tables (dollarsin $000's).

Changes for the Three Months Ended September 30

Linked Qtr. Income Variance Comparable Qtr. Income Variance
Rate Volume Total Rate Volume Total
Earning assets
Investment securities $ 166 $ 635 $ 801 $ (57 % 1507 $ 1,450
Federal funds sold (12) (6) (18) (475) (551) (1,026)
Gross loans @ (1,214) 1,322 108 (8,808) 1,956 (6,852)
Total earning assets (1,060) 1,951 891 (9,340) 2,912 (6,428)
Interest-bearing liabilities
Total interest-bearing deposits $ (1,057) $ 30 $ (1,027) $ (6,515) $ (405) $ (6,920)
Borrowed funds
Short-term borrowings (18) 608 590 (530) 1,209 679
Federal Home Loan Bank long-term debt (6) 329 323 Q) 176 175
Other long-term debt 6 3 9 (208) (147) (355)
Total borrowed funds (18) 940 922 (739) 1,238 499
Total interest-bearing liabilities (1,075) 970 (105) (7,254) 833 (6,421)
Net interest income @ $ 15 $ 981 $ 996 $ (2,086) $ 2079 $ @

() L oans held for sale and nonaccrual loans are both included in grossloans.
@ Not tax equivalent.

Changes for the Nine Months Ended September 30

Y ear-to-Date Income Variance

Rate Volume Total
Earning assets
Investment securities $ 472) $ 1940 $ 1,468
Federal funds sold (1,378) (2,040) (3,418)
Gross loans Y (20,319) 5,479 (14,840)
Total earning assets (22,169) 5,379 (16,790)
Interest-bearing liabilities
Total interest-bearing deposits $ (12,783) $ (181) $ (12,964)
Borrowed funds
Short-term borrowings (1,379) 2,000 621
Federal Home Loan Bank long-term debt 13 (149 (136)
Other long-term debt (460) (503) (963)
Total borrowed funds (1,826) 1,348 (478)
Total interest-bearing liabilities (14,609) 1,167 (13,442)
Net interest income @ $ (75600 $ 4212 $ (3:348)

() L oans held for sale and nonaccrual loans are both included in grossloans.
@ Not tax equivalent.

NONINTEREST INCOME

Third quarter of 2008 noninterest income of $10.5 million declined $4.0 million or 27.5% compared to the third quarter of 2007. Thisdeclineis
primarily the result of the previously mentioned FHLMC loss of $3.4 million. The remaining $0.6 million was due to a $0.4 million gain on sales of
investments securities in the third quarter of 2007, a decrease in third quarter 2008 investment advisory and trust fees of $0.3 million, offset by $0.2
million increase in third quarter 2008 gain on loan sales.



On alinked-quarter basis, total noninterest income decreased $3.3 million or 23.8%. Excluding the effect of the FHLMC loss referred to previously,
noninterest income decreased only $0.1 million. Third quarter
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2008 service charges on deposits increased $0.4 million from the second quarter of 2008, offsetting a $0.3 million decline in investment advisory
feesand lower brokerage fees.

Assets under management by the company’s wealth management division have declined approximately $100.0 million or 5.0% since June 30, 2007.

Y ear-to-date noninterest income was $39.1 million in 2008 compared to $43.3 million in 2007, a$4.2 million or 9.8% decrease. Noninterest incomein
thefirst quarter 2008 included a $1.6 million gain associated with the partial redemption of Visalnc. common shares. Noninterest incomein the first
quarter 2007 included a $1.1 million gain on the sale of residential mortgage services rights, and a$0.4 million gain on the sale of investment
securities. Excluding these items and the FHLMC loss of $3.6 million, year-to-date 2008 noninterest income decreased $0.8 million or 1.9% from the
prior year comparable period primarily dueto lower earnings from bank-owned life insurance and service charges on deposits.

NONINTEREST EXPENSE
Noninterest expense was $28.3 million in the third quarter 2008 compared to $28.7 million in the third quarter 2007, a decrease of $0.4 million or 1.3%
primarily dueto a$0.3 million reduction in pension and retirement related expenses.

On alinked-quarter basis, noninterest expense increased $0.4 million or 1.3% to $28.3 million in the third quarter 2008 from $28.0 million in the
second quarter 2008 primarily asaresult of a$1.3 million reduction in the liability for retiree medical benefits recorded in the second quarter of 2008.
Excluding the effects of the retiree medical benefit liability, noninterest expense decreased approximately $0.9 million or 3.2%. Thisdecreaseis
primarily aresult of decreased professional services expenses of $0.3 million and decreased employee benefits expenses of $0.4 million.

Y ear-to-date noninterest expense was $85.3 million in 2008 compared to $89.4 million in 2007, a$4.1 million or 4.5% decrease. Thisreductionis
primarily the result of a$3.5 million decrease in salary and benefits, with an approximate $2.0 million reduction in base salary expense and $2.3
million reduction in associated pension and retiree costs, offset by an increase in various incentive agreements of $0.9 million. The remainder of the
decreaseis aresult of decreased data processing, professional fees, and marketing costs.

INCOME TAXES
Income tax expense was $2.6 million and $4.2 million for the third quarters of 2008 and 2007, respectively. The effective taxes rates for the third
guarters of 2008 and 2007 were 31.18% and 33.46%, respectively.

Income tax expense was $10.0 million and $12.4 million for the nine months ended September 30, 2008, and 2007, respectively, with a tax benefit
related to securities transactions of $0.6 million and $0.1 million for the nine months ended September 30, 2008 and 2007, respectively. The effective
tax rate for the nine months ended September 30, 2008, and 2007, was 32.46% and 33.14%, respectively.

ASSETS

The outlook for growth in commercial lending remains positive as the company expandsits presence in new and existing markets. The recent
opening of the Indianapolis office expands the company’s presence into a new metropolitan market not previously served. The newly opened
business office and retail banking center in the Dayton, Ohio suburb of Kettering serves a market where the company has successfully continued
to expand its retail banking and commercial lending presence over the past several years.

During late 2005 and early 2006, management made a number of strategic decisionsto realign its balance sheet and change its lending focus. These
decisionsincluded exiting indirect installment lending and no longer holding itsresidential real estate |oan originations on the balance sheet. This
hasresulted in the
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cumulative reduction inindirect installment and residential real estate loan balances of $220 million and $234 million, respectively, since that time.

Late in the third quarter of 2008, First Financial took stepsto further manage the risk profile of its balance sheet by securitizing $58.5 millionin
residential mortgage loans into agency guaranteed, mortgage-backed securities, collateralized by those loans. Thisresulted in areduction in credit
risk on the balance sheet and alower regulatory risk weighting for those assets. The assets remain on the balance sheet, but are now accounted
for asinvestment securities available-for-sale rather than residential real estate |oans. This transaction had an immaterial impact on the average
loan balances for the third quarter and year-to-date 2008. This securitization resulted in First Financial recognizing a servicing asset of
approximately $0.3 million related to the company’s contractual right to service the securitized loans. This mortgage servicing right will be
amortized over the estimated period of net servicing income, estimated to be sixty months.

Average total loans during the third quarter of 2008 increased $133.5 million or 5.2% from the comparable period ayear ago. Average commercial,
commercial real estate, and construction loans increased $221.8 million or 14.0% from the third quarter of 2007.

Averagetotal loans for the third quarter of 2008 increased $62.3 million or 9.4% on an annualized basis, from the second quarter of 2008. Average
commercial, commercial real estate, and construction loans increased $77.8 million or 17.9% on an annualized basis, from the second quarter of
2008.

Y ear-to-date 2008 average total loansincreased $119.3 million or 4.7% with average commercial, commercial real estate, and construction loans
increasing $223.5 million or 14.8% from the comparable period in 2007.

At September 30, 2008, First Financia’s shared national credit exposure was approximately $37.0 million or 1.38% of total loans, and was dispersed

among 38 credits. These loans were acquired over the past 24 months and have no single credit exposure greater than $2.2 million. These loans are
held in the loan portfolio and each has been subjected to the customary commercial loan underwriting process and is routinely monitored for credit
deterioration.

During the second quarter of 2008, First Financial began to increase the size of itsinvestment portfolio through the purchase of highly rated
agency guaranteed mortgage-backed securities. This activity continued into the third quarter of 2008. Approximately $68 million of securitieswere
added during the third quarter of 2008, bringing the total additions for the year to approximately $189.5 million. The investment portfolio, asa
percentage of total assets, remainslow relative to peers. The company continues to review various portfolio strategies that may increase the size
of itsinvestment portfolio and its absolute level of earnings while balancing capital and liquidity targets. Among other factors, the portfolio
selection criteria avoids securities backed by sub-prime assets and al so those containing assets that would give rise to material geographic
concentrations. At September 30, 2008, First Financial held approximately 72.9% of its avail able-for-sale securitiesin mortgage related instruments,
substantially al of which are held in highly rated agency pass-through residential mortgage instruments.

Securities available-for-sale were $492.6 million at September 30, 2008, compared with $307.9 million at September 30, 2007, and $421.7 million at
June 30, 2008. The combined investment portfolio was 15.17% and 10.43% of total assets at September 30, 2008, and 2007, respectively, and 13.45%
of total assets at June 30, 2008.

In thefirst quarter of 2008, First Financial adopted FASB Statement No. 159 (SFAS No. 159), “ The Fair Value Option for Financial Assetsand
Financial Liabilities— Including an Amendment of FASB Statement No. 115.” The company applied the fair value option to its equity securities of
government sponsored entities (“GSE”), specifically 200,000 Federal Home Loan Mortgage Corporation perpetual preferred seriesV shares; and
these shares are classified as trading investment securities. Third quarter 2008 financial resultsincluded a $3.4 million lossrelated to the
company’sinvestment in these securities. Thislossisaresult of the decline in market value of the shares following the September 7, 2008
announcement by the U.S. Treasury, the Federal Reserve, and the Federal Housing Finance Agency (FHFA), that the FHFA was placing FHLMC
under conservatorship and would eliminate the dividends on its common and
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preferred stock. The fair value accounting treatment discussed above will require First Financial to recognize in itsincome statement both the
market value increases and decreases in future periods.

DEPOSITS AND FUNDING

Average total deposits decreased $53.8 million, or 1.9% from the third quarter of 2007 to the third quarter of 2008. Average total interest-bearing
deposits, decreased $70.8 million or 2.9% for the same period. Average noninterest-bearing depositsincreased $17.0 million or 4.4%. Average
transaction account balances increased $2.8 million, or 0.2%.

On alinked quarter basis, average total deposits decreased $12.7 million, or 1.8% on an annualized basis. Average total interest-bearing deposits,
decreased $20.9 million or 3.5%, on an annualized basis. Average noninterest-bearing deposits increased $8.3 million or 8.3% on an annualized
basis. Average transaction account balances increased $14.2 million, or 4.7% on an annualized basis.

On ayear-to-date basis, average total deposits decreased $14.8 million, or 0.5% from 2007. Average total interest-bearing deposits decreased $9.5
million or 0.4% and average noninterest-bearing deposits decreased $5.3 million or 1.3% for the same period.

Total deposit balances, both average and period-end, declined on alinked-quarter and year-over-year basis. The declinesin average total interest-
bearing deposits were primarily due to the planned runoff of public funds and wholesale deposits, which in the third quarter of 2008, declined by
approximately $31.0 million from the third quarter of 2007.

For most of thisyear, First Financial has maintained a strategy of rational deposit pricing aimed at stabilizing the net interest margin in avery
competitive landscape. The strategy has been successful as outflows of deposits have been replaced with less expensive wholesal e instruments
that were used to help fund asset generation. While the company has experienced balance outflow in the public funds and wholesal e categories
dueto this decision, it has not seen net inflows in period-end and average noninterest-bearing deposits on a year-over-year basis. Growth in
transaction accounts has been offset by the runoff of public funds and wholesale deposits as aresult of the decision to maintain rational deposit
pricing.

At the end of the third quarter of 2008, First Financial instituted pricing initiatives designed to retain and grow retail deposits, aswell asto mitigate
interest rate sensitivity. Some of the new initiatives included extending CD offerings with maturities of one year and beyond, and offering rate-
competitive core deposit products in an effort to more appropriately manage the company’s overall asset/liability position.

Asaresult of increasing the size of the investment portfolio over the past several quarters, continued strong loan demand, and the net deposit
outflows recently experienced, during the third quarter First Financial executed $115 million of term debt instruments during the third quarter of
2008. Utilizing a combination of its funding sources from the pledging of investment securities and the Federal Home Loan Bank (FHLB), this
funding has multiple maturities between two and three years, and aweighted average cost of 3.63%. This strategy was primarily executed to reduce
overnight liquidity risk and to mitigate interest rate sensitivity on the balance sheet.

ALLOWANCE FOR LOAN AND LEASE LOSSES

Management maintains the allowance at alevel that is considered sufficient to absorb inherent risksin the loan portfolio. Management’s
evaluation in establishing the adequacy of the allowance includes evaluation of the loan and lease portfolios, historical loan and lease loss
experience, known and inherent risks in the portfolio, adverse situations that may affect the borrower’s ability to repay (including the timing of
future payments), the estimated value of any underlying collateral, composition of the loan portfolio, economic conditions, and other pertinent
factors, such as periodic internal and external evaluations of delinquent, nonaccrual, and classified loans. The evaluation isinherently subjective
asit requires utilizing material estimates, including the amounts and timing of future cash flows expected to be received on impaired loans. The
evaluation of these factorsisthe responsibility of the Allowance for Loan and L ease
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L osses Committee, which is comprised of senior officers from the risk management, credit administration, finance, and lending areas.

First Financial’s credit quality continuesto be favorably impacted by the 2005 decision to shift away from certain consumer-based lending,
including the decision to discontinue the origination of residential real estate |oans for retention on the balance sheet. In early 2007, the company
sold the servicing of the remaining residential real estate portfolio and established an agreement to sell substantially all of future originationsto a
strategic partner. As aresult of these decisions, the residential real estate and indirect installment loan portfolios have declined $234.2 million and
$220.0 million, respectively, excluding the impact of oan sales, since that time. It is a so important to note that First Financial has never participated
in high risk mortgage lending, including originating sub-prime residential real estate |oans.

First Financial’s credit trends have remained relatively consistent over the past five quarters. Total nonperforming assets as a percent of total
assets have ranged from alow of 0.51% to a high of 0.55%, and annualized net charge-offs as a percent of average loans and | eases have been
within the expected range, with alow of 0.23% to a high of 0.40%. At the end of the third quarter of 2008, total nonperforming assets were $18.6
million, a decrease of $0.5 million from the end of the second quarter of 2008. Compared to the end of the second quarter of 2008, the ratio of
nonperforming loans to total loans decreased 4 basis points to 53 basis points at the end of the third quarter of 2008, and the ratio of
nonperforming assets to period-end loans, plus other real estate owned, decreased 1 basis point to 70 basis points at the end of the third quarter of
2008.

Delinquency trends have also remained relatively stable over the past five quarters with total loans 30 to 89 days past due, at September 30, 2008,
of $22.3 million or 0.84% of period end loans, consistent with $22.1 million or 0.83% at June 30, 2008. Management closely monitors these trends
and ratios and considers the current level of delinquent loans consistent with expectations of the total loan portfolio’s behavior.

First Financial’s allowance for loan and lease |osses was $30.4 million at September 30, 2008 compared to $29.6 million at June 30, 2008, and $29.1
million at September 30, 2007. The allowance for loan and |ease |osses at September 30, 2008, was 3.1 times the third quarter annualized net charge-
offs. The allowance for loan and | ease | osses to period-end loans ratio was 1.14% as of September 30, 2008, compared to the September 30, 2007,
and June 30, 2008, ratios of 1.11% and 1.12%, respectively. Overall credit coverage ratios remain strong at September 30, 2008, with the allowance
for loan and lease | osses as a percent of nonaccrual loans and as a percent of nonperforming loans at 219.47% and 216.22%, respectively. The
allowance for loan and lease losses to period-end loans ratio is based on our estimate of potential lossesinherent in the loan portfolio in today’s
economic environment. A large percentage of honperforming loans are secured by real estate, and this collateral has been appropriately
considered in establishing the allowance for loan and |ease | osses.

At September 30, 2008, the commercial real estate and real estate construction loan portfolio totaled $1.0 billion, or 38.3% of total loans, including
$152.5 million or 5.7% of total loans for commercial rea estate construction, and $51.3 million or 1.9% of total loans for residential construction,
land acquisition, and development. First Financial closely monitorsthe status of all residential construction and land development projects and
works proactively with borrowers throughout all stages of the lending relationship. At September 30, 2008, there were no residential construction
or land devel opment loans in the nonperforming loan category. The company believesitsinternal lending policies, comprehensive underwriting
standards, aggressive monitoring and frequent communication with borrowers are keysto limiting credit exposure from both the residential
construction and land acquisition and devel opment segmentsin any particular project.

First Financial continually evaluates the commercial real estate and real estate construction portfolio for geographic and borrower concentrations,
aswell asloan-to-value coverage.

At September 20, 2008, First Financia’s shared national credit exposure was approximately $37 million or 1.38% of total |oans, and was dispersed
among 38 credits. These loans were acquired over the past 24 months and have no single credit exposure greater than $2.2 million. These loans are
held in the loan portfolio and each has been subjected to the customary commercial loan underwriting processand is
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routinely monitored for credit deterioration. As of September 30, 2008, the values and reserves for these loans were deemed appropriate.

Since the third quarter of 2007, First Financial has experienced 12.6% growth in itstotal home equity loan portfolio average balances. While this
category of loans has proven problematic for somein our industry, First Financial believesits current underwriting criteria coupled with the
monitoring of anumber of metricsincluding credit scores, loan-to-value ratios, line size, and usage, provides adequate oversight for the growth.
The origination methods for our home equity lending also keep both the credit decision and the documentation under the control of First Financial
associates. The spikein credit losses earlier in the year for home equity was attributable to afew large credits that were originated several years
ago, prior to the standardization of our underwriting guidelines. The remaining portfolio of loans that have a similar profile have been reviewed and
have been appropriately reflected in the third quarter. At September 30, 2008, approximately 98.8% of the outstanding home equity loanshad a
credit line size of less than $250 thousand and had an average outstanding balance of $21 thousand. First Financial maintains a strong pricing
discipline for its home equity loan product and does not sacrifice loan quality for growth.

From an industry perspective, home equity lending may continue to experience stress, as borrowers remain under pressure in the current economic
environment. Over the past five quarters both the home equity net charge-off ratio and ratio of nonaccrual home equity loans to total home equity
loans have consistently been below 50 basis points, excluding afew large home equity loan charge-offsin the first and second quarters of 2008
that the company believes were unusual in terms of individual charge-off size. The net charge-off level for home equity loans returned to itslower
historical level in the third quarter of 2008, and although the company continuesto actively monitor its home equity portfolio, it may experience
some volatility in future quarters.

In the second quarter of 2005, First Financial made the strategic decisions to discontinue the origination of residential real estate loansfor
retention on its balance sheet and to exit itsindirect installment lending. As aresult, the residential real estate and indirect installment portfolio
have declined $234 million and $220 million excluding the impact of the loan sales, since that time. In the first quarter of 2007, First Financial sold
the servicing of its remaining residential real estate portfolio and established an agreement to sell substantially all its future originationsto a
strategic partner. Prior to this decision, First Financial was not a sub-prime lender, and the company does not originate sub-prime residential rea
estate loansin the current originate-and-sell model.

The provision for loan and lease losses for the third quarter of 2008 was $3.2 million compared to $2.6 million for the same period in 2007 and $2.5
million for the linked-quarter. Y ear-to-date provision for loan and lease losses was $8.9 million for 2008 and $6.0 million for 2007. Theincreasein
provision expense over these periodsis primarily dueto our current estimate of potential losses inherent in the loan portfolio, primarily driven by
changesin consumer-based credit.

Third quarter of 2008 net charge-offs were $2.4 million, an annualized 36 basis points of average loans, compared to third quarter of 2007 net
charge-offs of $1.5 million, an annualized 23 basis points of average loans, and second quarter of 2008 net charge-offs of $2.6 million, an annualized
40 basis points of average loans. Y ear-to-date 2008 net charge-offs were $7.6 million, an annualized 39 basis points of average |oans, compared to
year-to-date 2007 net charge-offs of $4.3 million, an annualized 23 basis points of average loans. Both the first and second quarters of 2008 were
adversely impacted by afew large home equity loan charge-offstotaling approximately 5 basis points for the nine months ended September 30,
2008.

Overall credit coverage ratios remained strong at September 30, 2008. The allowance for loan and lease losses at September 30, 2008, was 3.1 times
third quarter annualized net charge-offs. The allowance for loan and lease |osses as a percent of period-end loans is based on the estimated
potential losses inherent in the loan portfolio in today’s economic environment. It is management’s belief that the $30.4 million allowance for loan
and lease losses at September 30, 2008 is adequate to absorb probable credit losses inherent in its lending portfolio. A large percent of
nonperforming loans are secured by real estate, and this collateral has been appropriately considered in establishing the allowance for loan and
|ease | osses.
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The table that follows indicates the activity in the allowance for loan losses for the quarterly and year-to-date periods presented (dollarsin $000's).

Three Months Ended Nine Months Ended
2008 2007 Sep. 30,
Sep.30  June30 Mar.31 Dec.31  Sep.30 2008 2007
ALLOWANCE FOR LOAN AND LEASE LOSSACTIVITY
Balance at beginning of period $ 20580 $ 29,718 $ 29057 $ 29,136 $ 28,060 $ 29057 $ 27,386
Provision for loan losses 3,219 2,493 3223 1,640 2,558 8,935 6,012
Gross charge-offs
Commercial 1,568 946 545 1,433 1,008 3,059 2,674
Real estate - commercial 48 589 806 465 76 1,443 398
Real estate - residential 335 227 39 33 49 601 222
I nstallment 424 482 564 522 471 1,470 1,816
Home equity 135 525 651 285 189 1,311 477
All other 426 426 498 304 304 1,350 793
Total gross charge-offs 2,936 3,195 3,103 3,042 2,097 9,234 6,380
Recoveries
Commercial 179 166 144 342 145 489 660
Real estate - commercial 37 19 3 632 124 59 230
Real estate - residential 4 5 11 3 25 20 53
I nstallment 225 246 315 242 263 786 897
Home equity 0 30 0 19 12 30 113
All other 45 98 68 85 46 211 165
Total recoveries 490 564 541 1,323 615 1,595 2,118
Total net charge-offs 2,446 2,631 2,562 1,719 1,482 7,639 4,262
Ending allowance for loan losses $ 30,353 $ 29580 $ 29,718 $ 29,057 $ 29,136 $ 30353 $ 29,136
NET CHARGE-OFFSTO AVERAGE LOANSAND LEASES (ANNUALIZED)
Commercial 0.67% 0.39% 0.21% 0.56% 0.45% 0.43% 0.37%
Real estate - commercial 0.01% 0.31% 046%  (0.100%  (0.03)% 0.25% 0.03%
Real estate - residential 0.27% 0.18% 0.02% 0.02% 0.02% 0.15% 0.04%
I nstallment 0.71% 0.78% 0.75% 0.76% 0.53% 0.75% 0.72%
Home equity 0.20% 0.77% 1.04% 0.43% 0.29% 0.66% 0.21%
All other 0.69% 0.64% 0.92% 0.48% 0.62% 0.74% 0.58%
Total net charge-offs 0.36% 0.40% 0.40% 0.26% 0.23% 0.39% 0.23%

While First Financial’s credit trends have remained relatively consistent over the past several quarters and the company iswell-positioned to
handl e the challenging economic environment and avoid many of the troublesome areas facing the financial servicesindustry, the possibility
exists that the company could experience higher credit costs over the next several quarters.

NONPERFORMING/UNDERPERFORMING ASSETS

Theratio of nonperforming loansto total loans remained constant at 53 basis points at the end of the third quarters of 2007 and 2008. Total
nonperforming assets at the end of the third quarter of 2008 were $18.6 million, an increase of $1.8 million from the end of the third quarter of 2007
primarily dueto ahigher level of nonaccrual residential real estate loans, commercial loans, and other real estate owned, partially offset by a decline
in commercial real estate loans.

The ratio of nonperforming loansto total loans decreased from 57 basis points at the end of the second quarter of 2008 to 53 basis points at the
end of the third quarter of 2008, and the ratio of nonperforming assets to period-end loans, plus other real estate owned, decreased from 71 basis
points at the end of the second quarter of 2008 to 70 basis points at the end of the third quarter of 2008. Total nonperforming assets on alinked-
quarter basisincreased $0.5 million from the end of the second quarter of 2008.

Accruing loans, including impaired |oans, are transferred to nonaccrual status when, in the opinion of management, the collection of principal or
interest is doubtful. This generally occurs when aloan
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becomes 90 days past due asto principal or interest unless the loan is both well secured and in the process of collection.

Other real estate owned had a net increase of $0.8 million during the third quarter of 2008 from the second quarter of 2008, primarily as a result of
net additionsin residential real estate.

Thetable that follows shows the categories that are included in nonperforming and underperforming assets as of September 30, 2008, and the four
previous quarters, as well as related credit quality ratios (dollarsin $000's).

Quarter Ended
2008 2007
Sep. 30 June 30 Mar. 31 Dec. 31 Sep. 30
Nonaccrual loans
Commercia $ 5194 $ 5447 $ 3952 $ 2677 $ 3,782
Real estate - commercial 3,361 3,592 4,415 5,965 5,343
Real estate - residential 3,742 4,461 4,529 3,063 2,147
Installment 417 438 544 734 745
Home equity 1,084 866 1,221 1,662 1,117
All other 32 8 30 12 8
Total nonaccrual loans 13,830 14,812 14,691 14,113 13,142
Restructured loans 208 554 562 567 574
Total nonperforming loans 14,038 15,366 15,253 14,680 13,716
Other real estate owned (OREO) 4,610 3,763 2,368 2,636 3,124
Total nonperforming assets 18,648 19,129 17,621 17,316 16,840
Accruing loans past due 90 days or more 241 245 372 313 222
Total underperforming assets $ 18,889 $ 19374 $ 17993 $ 17629 $ 17,062
Allowance for loan and lease losses to
Nonaccrual loans 219.47% 199.70% 202.29% 205.89% 221.70%
Nonperforming loans 216.22% 192.50% 194.83% 197.94% 212.42%
Total ending loans 1.14% 1.11% 1.14% 1.12% 1.12%
Nonperforming loansto total loans 0.53% 0.57% 0.58% 0.56% 0.53%
Nonperforming assets to
Ending loans, plus OREO 0.70% 0.71% 0.67% 0.67% 0.65%
Total assets 0.53% 0.55% 0.53% 0.51% 0.51%

LIQUIDITY AND CAPITAL RESOURCES

Liquidity management is the process by which First Financial manages the continuing flow of funds necessary to meet its financial commitments
on atimely basis and at areasonable cost. These funding commitments include withdrawal s by depositors, credit commitments to borrowers,
shareholder dividends, expenses of its operations, and capital expenditures. Liquidity is closely monitored and managed by First Financial’s A sset
and Liability Committee (ALCO), agroup of senior officers from the lending, deposit gathering, finance, risk management, and treasury areas. It is
ALCO'sresponsibility to ensure First Financial has the necessary level of funds available for normal operations aswell as maintain a contingency
funding policy to ensure that liquidity stress events are quickly identified, and management plans arein place to respond. Thisis accomplished
through the use of policies which establish limits and require measurements to monitor liquidity trends, including management reporting that
identifies the amounts and costs of all available funding sources.

Liquidity isderived primarily from deposit growth, principal and interest payments on loans and investment securities, maturing loans and
investment securities, access to wholesale funding sources, and collateralized borrowings. First Financial’s most stable source of liability-funded
liquidity for both the long and short-term needsis deposit growth and retention of the core deposit base. The deposit base is diversified among
individuals, partnerships, corporations, public entities, and geographic markets. This diversification helps First Financial minimize dependence on
large concentrations of funding sources.
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Capital expenditures, such as banking center expansions and technology investments, were $8.1 million and $4.4 million for the first nine months of
2008 and 2007, respectively. Management believes that First Financial has sufficient liquidity to fund its future capital expenditure commitments.

From timeto time, First Financial utilizesits short-term line of credit and longer-term advances from the Federal Home Loan Bank (FHLB) as
funding sources. At September 30, 2008 and December 31, 2007, total short-term borrowings from the FHLB were $215.0 million and $0,
respectively. At September 30, 2008, and December 31, 2007, total long-term borrowings from the FHLB were $87.6 million and $45.9 million,
respectively. Thetotal available remaining borrowing capacity from the FHLB at September 30, 2008, was $87.9 million.

As of September 30, 2008, First Financial has pledged certain residential real estate |oans totaling $459.1 million as collateral for borrowings to the
FHLB. For ease of borrowing execution, First Financial utilizes a blanket collateral agreement with the FHLB.

The principal source of asset-funded liquidity is marketable investment securities, particularly those of shorter maturities. The market value of
investment securities classified as available-for-sale totaled $492.6 million at September 30, 2008. Securities classified as held-to-maturity that are
maturing within a short period of time are also a source of liquidity. Securities classified as held-to-maturity that are maturing in one year or less
totaled $0.4 million at September 30, 2008. The market value of securities classified astrading totaled $0.2 million at September 30, 2008. In addition,
other types of assets such as cash and due from banks, federal funds sold and securities purchased under agreementsto resell, aswell asloans
and interest-bearing deposits with other banks maturing within one year, are sources of liquidity.

Certain restrictions exist regarding the ability of First Financia’s subsidiariesto transfer funds to First Financial in the form of cash dividends,
loans, or advances. The approval of the subsidiaries' respective primary federal regulatorsisrequired for First Financial’s subsidiaries to pay
dividendsin excess of regulatory limitations. Dividends paid to First Financial from its subsidiaries totaled $22.2 million for the first nine months of
2008. As of September 30, 2008, First Financia’ s subsidiaries had retained earnings of $134.9 million of which $1.4 million was available for
distribution to First Financial without prior regulatory approval. Management is not aware of any other events or regulatory requirementsthat, if
implemented, are likely to have amaterial effect on First Financial’sliquidity.

First Financial Bancorp maintains a short-term revolving credit facility with an unaffiliated bank. Thisfacility provides First Financial additional
liquidity for various corporate activities, including the repurchase of First Financial shares and the payment of dividendsto shareholders. As of
September 30, 2008, the outstanding balance was $53.0 million compared to an outstanding balance of $72.0 million at December 31, 2007. The
outstanding balance of thisline varies throughout the year depending on First Financial’s cash needs. First Financial renewed the $75.0 million
credit facility during the first quarter of 2008 for a period of one year. The credit agreement requires First Financial to maintain certain covenants
including those related to asset quality and capital levels. First Financial wasin full compliance with all covenants as of September 30, 2008.

First Financial Bancorp makes quarterly interest payments on its junior subordinated debentures owed to unconsolidated subsidiary trusts.
Interest expense related to this other long-term debt totaled $0.3 million and $0.7 million for the three months ending September 30, 2008, and 2007,
respectively. Y ear-to-date interest expense totaled $1.0 million and $2.0 million for the nine months ending September 30, 2008, and 2007,
respectively. In September of 2007, First Financial redeemed all the underlying capital securitiesrelating to First Financial (OH) Statutory Trust I.
Thetotal outstanding capital securities redeemed were $10 million. Therefore, there will be no future interest payments on that debenture. The $20
million of debenturesissued in 2003 remains outstanding.

First Financial had no share repurchase activity under publicly announced plansin the nine months of 2008, and at thistime, First Financial does
not plan to repurchase any of its shares the remainder of 2008. In the nine months of 2007, First Financial repurchased 1,965,700 common shares at
acost of $26.8 million and aweighted average share repurchase price of $13.65.
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In connection with First Financial’s adoption of SFAS No. 159 effective January 1, 2008, a $0.8 million unrealized loss was reclassified from
accumul ated other comprehensive income (l0ss) to beginning retained earnings as part of a cumulative-effect adjustment. There was no impact on
total shareholders’ equity upon adoption.

First Financial also adopted EITF Issue No. 06-4 effective January 1, 2008. Issue No. 06-4 applies to split-dollar life insurance arrangements whose
benefits continue into the employees’ retirement. First Financial recorded a transition adjustment in the amount of $2.5 million for the impact of this
EITF effective January 1, 2008, as a reduction of opening retained earnings and an increase in accrued interest and other liabilitiesin the
Consolidated Balance Sheets.

CAPITAL ADEQUACY

First Financial and its subsidiary, First Financial Bank, are subject to regulatory capital requirements administered by federal banking agencies.
Capital adeguacy guidelines and, additionally for banks, prompt corrective action regulations involve quantitative measures of assets, liabilities,
and certain off-balance sheet items cal cul ated under regulatory accounting practices. Capital anounts and classifications are al so subject to
qualitative judgments by regulators. Failure to meet minimum capital requirements can initiate regulatory action. Consolidated regul atory capital
ratios at September 30, 2008, included the leverage ratio of 7.95%, Tier 1 ratio of 9.80%, and total capital ratio of 10.89%. All regulatory capital ratios
exceeded the amounts necessary to be classified as “well capitalized,” and total regulatory capital exceeded the “minimum” requirement by
approximately $80.8 million, on a consolidated basis. The tangible capital ratio decreased from 7.18% at June 30, 2008, to 7.13% at September 30,
2008, primarily dueto the growth in total average assets since the third quarter of 2007.

Quantitative measures established by regulation to ensure capital adequacy require First Financial to maintain minimum amounts and ratios (set
forth in the following table) of Total and Tier 1 capital (as defined by the regulations) to risk-weighted assets and of Tier 1 capital to average
assets. Management believes, as of September 30, 2008, that First Financial met all capital adequacy requirements to which it was subject. At
September 30, 2008, and December 31, 2007, the most recent regulatory notifications categorized First Financial as well-capitalized under the
regulatory framework for prompt corrective action.

To be categorized as well-capitalized, First Financial must maintain minimum Total risk-based, Tier 1 risk-based, and Tier 1 leverage ratios as set
forthin the table. There have been no conditions or events since those notifications that management believes has changed the institution’s
category.

First Financial’s Tier | capital is comprised of total shareholders’ equity plusjunior subordinated debentures, less unrealized gains and losses and
any amounts resulting from the application of SFAS No. 158 “Employers Accounting for Defined Benefit Pension and other Postretirement Plans,”
that is recorded within accumulated other comprehensive income (10ss), intangibl e assets, and any valuation related to mortgage servicing rights.
Total risk-based capital consists of Tier | capital plus qualifying allowance for loan and lease losses and gross unrealized gains on equity
securities.

For purposes of calculating the leverage ratio, average assets represents quarterly average assets less assets not qualifying for Total risk-based
capital including intangibles and non-qualifying mortgage servicing rights and allowance for loan and | ease | 0sses.

As previously mentioned, First Financial took steps to further manage the risk profile of its balance sheet by securitizing $58.5 million in residential
mortgage loans into agency guaranteed, mortgage-backed securities, collateralized by those loans. This resulted in areduction in credit risk on the
balance sheet and alower regulatory risk weighting for those assets. The assets remain on the balance sheet, but are now accounted for as
investment securities avail able-for-sal e rather than residential real estate loans. This securitization resulted in First Financial recognizing a
servicing asset of approximately $0.3 million related to the company’s contractual right to service the securitized loans. This mortgage servicing
right will be amortized over the estimated period of net servicing income, estimated to be sixty months.

First Financial is currently evaluating the merits of a sale-leaseback transaction involving certain of its properties. Sale-leaseback transactions have
been utilized in the financial servicesindustry as ameansto generate higher levels of earning assets by redeploying the current value of real
estate. Additionally, a

31




sale-leaseback transaction may also provide regulatory capital relief, depending on the risk weighting of the replacement assets. The portfolio
under review includes a maximum of 47 of the company’sretail banking locations. A typically structured transaction would result in First Financial
selling the properties and simultaneously entering into long-term operating leases. Should the company decide to pursue this strategy, there
would be no disruption of servicesto customers or impact on staff.

On October 1, 2008, First Financia filed a shelf registration on Form S-3 with the Securities and Exchange Commission. This shelf registration
statement will allow the company to raise capital from time to time, up to an aggregate of $100 million, through the sale of various types of
securities. Specific terms and prices will be determined at the time of each offering under a separate prospectus supplement to be filed with the SEC
at the time of the offering.

The U.S. Department of the Treasury (“ Treasury”), working with the Federal Reserve Board, recently announced the Troubled Asset Relief
Program (TARP) Capital Purchase Program (CPP), which isintended to stabilize the financial servicesindustry. Some of the components of the CPP
include a$250 hillion voluntary capital purchase program for certain qualified and healthy banking institutions. Pursuant to the CPP, Treasury will
purchase from qualifying financial institutions, alimited amount of senior perpetual preferred securities equal to generally 1-3% of acompany’s
risk-weighted assets. Treasury will also receive awarrant for the purchase of common stock with an aggregate market value equal to 15% of the
value of the preferred securities purchased. Such preferred shareswill pay adividend of 5% for the first five years and will increase to 9%
thereafter. In addition, subject to certain limited exceptions, financial institutions participating in the CPP will be prohibited from (@) increasing their
dividend to common shareholders and (b) conducting share repurchases without the prior approval of the Treasury. Participating financial
institutions will also be subject to certain limitations on executive compensation as well as other conditions.

On October 30, 2008, First Financial was notified by the Treasury that it was preliminarily approved to participate in the CPP. On October 31, 2008,
the company filed a proxy statement seeking shareholder approval for theissuance of preferred stock in order to maintain flexibility in considering
its participation in the CPP. The company is not currently authorized to issue preferred securities.

First Financial also plansto participate in the FDIC's temporary liquidity guarantee program. The components of this program include the
guarantee, until June 30, 2012, of certain newly issued senior unsecured debt issued by banks and bank holding companies on or before June 30,
2009 and full deposit insurance coverage for noninterest-bearing transaction accounts, regardless of size, until the end of 2009. It is expected that
such participation will result in an increase in deposit insurance premiums and any debt will be subject to an insurance premium. At thistimeitis
not possible to determine the amount of such increase.
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Thefollowing tableillustrates the actual and required capital amounts and ratios as of September 30, 2008, and the year ended December 31, 2007

(dollarsin $000's).

September 30, 2008
Total capital to risk-weighted assets
Consolidated
First Financial Bank

Tier 1 capital to risk-weighted assets
Consolidated
First Financial Bank

Tier 1 capital to average assets
Consolidated
First Financial Bank

December 31, 2007
Total capital to risk-weighted assets
Consolidated
First Financial Bank

Tier 1 capital to risk-weighted assets
Consolidated
First Financial Bank

Tier 1 capital to average assets
Consolidated
First Financial Bank

CRITICAL ACCOUNTING POLICIES

ToBeWsdl

Capitalized Under

For Capital Prompt Corrective

Actual Adequacy Purposes Action Provisions

Amount Ratio Amount Ratio Amount Ratio

304,866 10.89%$% 224,060 8.00% N/A 10.00%
342,755 12.30% 222,929 8.00%% 278,662 10.00%
274,513 9.80% 112,030 4.00% N/A 6.00%
304,976 10.94% 111,465 4.00% 167,197 6.00%
274,513 7.95% 137,910 4.00% N/A 5.00%
304,976 8.86% 137,416 4.00% 171,771 5.00%
303,103 11.38%$% 213,041 8.00% N/A 10.00%
341,702 12.92% 211,604 8.00%% 264,505 10.00%
274,046 10.29% 106,520 4.00% N/A 6.00%
305,394 11.55% 105,802 4.00% 158,703 6.00%
274,046 8.26% 132,395 4.00% N/A 5.00%
305,394 9.30% 131,121 4.00% 163,901 5.00%

The accounting and financial reporting policies of First Financial comply with U.S. generally accepted accounting principles and conform to
general practices within the banking industry. These policies require estimates and assumptions. Changes in underlying factors, assumptions, or
estimatesin any of these areas could have amaterial impact on First Financial’s future financial condition and results of operations.

In management’s opinion, some of these areas have a more significant impact than others on First Financial’ s financial reporting. For First
Financial, these areas currently include accounting for the allowance for loan and | ease | 0sses, pension costs, goodwill, and income taxes.

Allowancefor loan and lease losses— The level of the allowance for loan and | ease |osses (allowance) is based upon management’ s eval uation of
the loan and lease portfolios, historical loan loss experience, known and inherent risks in the portfolio, adverse situations that may affect the
borrower’s ability to repay (including the timing of future payments), the estimated value of any underlying collateral, composition of the loan
portfolio, economic conditions, and other pertinent factors. This evaluation isinherently subjective, asit requires material estimates including the
amounts and timing of future cash flows expected to be received on impaired |oans that may be susceptible to significant change. Loans are
charged off when management believes that ultimate collectiblity of theloan is unlikely. Allocation of the allowance may be made for specific
loans, but the entire allowance is available for any loan that, in management’s judgment, is deemed to be uncollectible.

Management’s determination of the adequacy of the allowance is based on an assessment of the inherent loss given the conditions at the time.
The allowanceisincreased by provisions charged to expense and decreased by charge-offs, net of recoveries of amounts previously charged-off.

The alowance for
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commercial loans, including time and demand notes, tax-exempt loans, commercial real estate, and commercial capital leases begins with a process
of estimating the probable losses inherent in the portfolio. The estimates for these commercial 1oans are established by category and based on
First Financial’sinternal system of credit risk ratings and historical 1oss data.

The estimate of losses inherent in the commercial portfolio may then be adjusted for management’ s estimate of probable [osses on specific
exposures as well astrends in delinquent and nonaccrual loans and other factors such as prevailing economic conditions, lending strategies, and
other influencing factors. In the commercial portfolio, certain loans, typically larger-balance non-homogeneous exposures, may have a specific
allowance established based on the borrower’s overall financial condition, resources and payment record, support from guarantors, and the
realizable value of any collateral.

The alowance for consumer loans which includes residential real estate, installment, home equity, credit card, consumer leasing, and overdraftsis
established for each of the categories by estimating lossesinherent in that particular category of consumer loans. The estimate of lossesis
primarily based on historical loss rates. Consumer loans are eval uated as an asset type within a category (i.e., residential real estate, installment,
etc.), asthese loans are smaller and more homogeneous.

Larger balance commercial and commercial real estate loans are impaired when, based on current information and events, it is probable that First
Financial will be unableto collect all principal and interest amounts due according to the contractual terms of the loan agreement.

Loansthat are impaired are recorded at the present value of expected future cash flows discounted at the loan’s effective interest rate or if the loan
iscollateral dependent, impairment measurement is based on the fair value of the collateral. Income on impaired loansis recorded on the cash
basis.

Pension —First Financial sponsors a non-contributory defined benefit pension plan covering substantially all employees. The measurement of the
accrued benefit liability and the annual pension expense involves actuarial and economic assumptions. The assumptions used in pension
accounting relate to the discount rates, the expected return on plan assets, and the rate of compensation increase.

Goodwill and other intangible assets — Goodwill and intangibl e assets deemed to have indefinite lives, if any, are not amortized, but are subject to
annual impairment tests. Core deposit intangibles were amortized on a straight-line basis over their useful lives, none of which exceeded 10 years.
Core deposit intangibles were fully amortized by the end of the first quarter of 2008.

Incometaxes— The calculation of First Financia’sincome tax provision is complex and requires the use of estimates and judgmentsin its
determination. First Financial estimatesincome tax expense based on amounts expected to be owed to varioustax jurisdictions. Accrued taxes
represent the net estimated amount due or to be received from taxing jurisdictions either currently or in the future and are reported as a component
of other assets or other liabilitiesin the Consolidated Balance Sheets. In estimating accrued taxes, First Financial assesses the appropriate tax
treatment considering statutory, judicial, and regulatory guidance, including consideration of any reserve required for potential examination issues.
Changes in the estimate of accrued taxes occur periodically due to changesin tax rates, interpretations of tax laws, the status of examinations being
conducted by taxing authorities, and newly enacted statutory, judicial, and regulatory guidance. These changes, when they occur, affect accrued
taxes and can be significant to the operating results of First Financial. The potential impact to First Financial’s operating results for any of the
changes cannot be reasonably estimated. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable
income in the yearsin which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of
achangein tax ratesisrecognized in incomein the period that includes the enactment date.

First Financial and its subsidiariesfile a consolidated federal income tax return. Each subsidiary provides for income taxes on a separate return
basis, and remitsto First Financial amounts determined to be currently payable.




ACCOUNTING AND REGULATORY MATTERS

Note 2 to the Consolidated Financial Statements discusses new accounting standards adopted by First Financial during 2008 and the expected
impact of accounting standards recently issued but not yet required to be adopted. To the extent the adoption of new accounting standards
materially affectsfinancial condition, results of operations, or liquidity, the impacts are discussed in the applicable section(s) the Management’s
Discussion and Analysis and Notes to the Consolidated Financial Statements.

FORWARD LOOKING INFORMATION

Certain statements contained in this report that are not statements of historical fact constitute forward-looking statements within the meaning of
the Private Securities Litigation Reform Act (the Act). In addition, certain statementsin future filings by First Financial with the Securities and
Exchange Commission, in press releases, and in oral and written statements made by or with the approval of First Financial which are not
statements of historical fact constitute forward-looking statements within the meaning of the Act.

Examples of forward-looking statementsinclude, but are not limited to, projections of revenues, income or loss, earnings or 10ss per share, the
payment or non-payment of dividends, capital structure and other financial items, statements of plans and objectives of First Financial or its
management or board of directors, and statements of future economic performances and statements of assumptions underlying such statements.
Words such as “believes,” “anticipates,” “intends,” and other similar expressions are intended to identify forward-looking statements but are not
the exclusive means of identifying such statements.

Forward-looking statements involve risks and uncertainties that may cause actual resultsto differ materially from those in such statements. Factors
that could cause actual resultsto differ from those discussed in the forward-looking statementsinclude, but are not limited to, management’s
ability to effectively execute its business plan; the risk that the strength of the United States economy in general and the strength of the local
economies in which First Financial conducts operations may be different from expected, resulting in, among other things, a deterioration in credit
quality or areduced demand for credit, including the resultant effect on First Financial’s loan portfolio and allowance for loan and |ease | osses; the
ability of financial institutions to access sources of liquidity at areasonable cost; the effects of and changes in policies and laws of regul atory
agencies, inflation, and interest rates, technology changes; mergers and acquisitions; the effect of changes in accounting policies and practices;
adverse changes in the securities markets; the cost and effects of litigation and of unexpected or adverse outcomesin such litigation; and First
Financial’s success at managing the risks involved in the foregoing.

In addition, please refer to our Annual Report on Form 10-K for the year ended December 31, 2007, aswell as our other filings with the Commission,
for amore detailed discussion of these risks and uncertainties and other factors. Such forward-looking statements speak only as of the date on
which such statements are made, and First Financial undertakes no obligation to update any forward-looking statement to reflect events or
circumstances after the date on which such statement is made to reflect the occurrence of unanticipated events.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK

Market risk istherisk of loss arising from adverse changesin the fair value of financial instruments due to changesin interest rates, foreign
exchange rates, and equity prices. The primary source of market risk for First Financial isinterest rate risk. Interest rate risk arisesin the normal
course of businessto the extent that there is a divergence between the amount of First Financial’sinterest earning assets and the amount of
interest earning liabilitiesthat are prepaid/withdrawn, re-price, or mature in specified periods. First Financial seeksto achieve consistent growthin
net interest income and capital while managing volatility arising from shiftsin market interest rates. The Asset and Liability Committee (ALCO)
oversees market risk management, establishing risk measures, limits, and policy guidelines for managing the amount of interest-rate risk and its
effect on net interest income and capital.

Interest-rate risk for First Financial’s Consolidated Balance Sheets consists of repricing, option, and basis risks. Repricing risk results from
differencesin the maturity, or repricing, of interest-bearing assets and liabilities. Option risk in financial instruments arises from embedded options
such asloan prepayments, early withdrawal of Certificates of Deposits, and calls on investments and debt instruments that are primarily driven by
third party or client behavior. Basisrisk refersto the potential for changesin the underlying relationship between market rates or indices, which
subsequently result in anarrowing of the net interest margin. Basisrisk is also present in managed rate liabilities, such asinterest-bearing checking
accounts and savings accounts, where historical pricing relationships to market rates may change due to the level or directional change in market
interest rates, or competitive pressures.

Theinterest rate risk position is measured and monitored using income simulation models and economic value of equity sensitivity analysis that
capture both short-term and long-term interest rate risk exposure. Income simulation involves forecasting net interest income under avariety of
interest rate scenarios including instantaneous shocks.

Presented below is the estimated impact on First Financial’s net interest income as of September 30, 2008, assuming immediate, parallel shiftsin
interest rates:

-200 basispoints  -100 basis points  +100 basis points  +200 basis points
September 30, 2008 (7.64) % (2.18) % 1.30% 2.16%

Modeling the sensitivity of net interest income to changes in market interest rates is highly dependent on numerous assumptions incorporated
into the modeling process. Market based prepayment speeds are factored into the analysis for |oan and securities portfolios. Rate sensitivity for
transactional deposit accountsis modeled based on both historical experience and external industry studies.

Additional interest rate scenarios are model ed utilizing most-likely interest rates over the next twelve months. Based on this scenario, First
Financial hasarelatively neutral rate risk position of a positive 0.32 when compared to a base-case scenario with interest rates held constant.

First Financial uses economic value of equity sensitivity analysisto understand the impact of changesin interest rates on long-term cash flows,
income, and capital. Economic value of equity is based on discounting the cash flows for all balance sheet instruments under different interest-rate
scenarios. Deposit premiums are based on external industry studies and utilizing historical experience. Presented below isthe changein First
Financial’s economic value of equity position as of September 30, 2008, assuming immediate, parallel shiftsininterest rates:

-200 basispoints  -100 basis points  +100 basis points  +200 basis points
September 30, 2008 (24.53)% (8.08)% 3.18% (0.99)%

See also " Item 2-Management’s Discussion and Analysis of Financial Condition and Results of Operations—Net Interest Income.”
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ITEM 4. CONTROLSAND PROCEDURES

Disclosure Controlsand Procedures

Management is responsible for establishing and maintaining effective disclosure controls and procedures, as defined under Rule 13a-15 of the
Securities Exchange Act of 1934, that are designed to cause the material information required to be disclosed by First Financial in the reportsit files
or submits under the Securities Exchange Act of 1934 to be recorded, processed, summarized, and reported to the extent applicable within the time
periods required by the Securities and Exchange Commission’s rules and forms. In designing and eval uating the disclosure controls and
procedures, management recognized that a control system, no matter how well designed and operated, can provide only reasonable, not absol ute,
assurance that the objectives of the control system are met. Because of the inherent limitationsin all control systems, no evaluation of controls
can provide absol ute assurance that all control issues and instances of fraud, if any, within acompany have been detected.

As of the end of the period covered by this report, First Financial performed an evaluation under the supervision and with the participation of
management, including the Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of its disclosure
controls and procedures pursuant to Rule 13a-15 of the Securities Exchange Act of 1934. Based upon that evaluation, the Chief Executive Officer
and Chief Financial Officer concluded that the disclosure controls and procedures were effective at the reasonabl e assurance level.

Changesin Internal Control over Financial Reporting

No changes were made to the Corporation’sinternal control over financial reporting (as defined in Rule 13a-15 under the Securities Exchange Act
of 1934) during the last fiscal quarter that materially affected, or are reasonably likely to materially affect, the Corporation’sinternal control over
financial reporting.
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PART II-OTHER INFORMATION

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

() The following table shows the total number of shares repurchased in the third quarter of 2008.

I ssuer Purchases of Equity Securities

@ (b) (© (d)
Total Number
of Shares Maximum Number
Total Number Average Purchased as of Shares that may
of Shares Price Paid Part of Publicly yet be purchased
Period Purchased (1) Per Share Announced Plans (2)  Under the Plans
July 1 through
July 31, 2008 3163 $ 9.14 0 4,969,105
August 1 through
August 31, 2008 0 0 0 4,969,105
September 1 through
September 30, 2008 0 0 0 4,969,105
Total 3163 $ 9.14 0 4,969,105
1) The number of shares purchased in column (a) and the average price paid per share in column (b) include the purchase of shares

other than through publicly announced plans. The shares purchased other than through publicly announced plans were purchased
pursuant to First Financial’s Thrift Plan, Director Fee Stock Plan, 1999 Stock Option Plan for Non-Employee Directors and 1999 Stock
Incentive Plan for Officers and Employees. (The last two plans are referred to hereafter as the Stock Option Plans.) The following
tables show the number of shares purchased pursuant to those plans and the average price paid per share. The purchases for the
Thrift Plan and the Director Fee Stock Plan were made in open-market transactions. Under the Stock Option Plans, shares were
purchased from plan participants at the then current market value in satisfaction of stock option exercise prices.
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@ (b)

Total Number Average
of Shares Price Paid
Period Purchased Per Share
First Financial Bancorp Thrift Plan
July 1 through
July 31, 2008 0 $ 0.00
August 1 through
August 31, 2008 0 0.00
September 1 through
September 30, 2008 0 0.00
Total 0 % 0.00
Director Fee Stock Plan
July 1 through
July 31, 2008 3163 ¢ 9.14
August 1 through
August 31, 2008 0 0.00
September 1 through
September 30, 2008 0 0.00
Total 3163 ¢ 9.14
Stock Option Plans
July 1 through
July 31, 2008 0 $ 0.00
August 1 through
August 31, 2008 0 0.00
September 1 through
September 30, 2008 0 0.00
Total 0 % 0.00

(2) First Financial hastwo publicly announced stock repurchase plans under which it is currently authorized to purchase shares of its
common stock. Neither of the plans expired during this quarter. However, as of September 30, 2008, all shares under the 2003 plan have
been repurchased. The table that follows provides additional information regarding those plans.

Total Shares
Announcement Total Shares Approved for Repurchased Under Expiration
Date Repurchase the Plan Date
1/25/2000 7,507,500 2,538,395 None
2/25/2003 2,243,715 2,243,715 Complete
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Item 6. Exhibits

@

31
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10.1

10.2

10.3

104

105

10.6

Exhibits:

Articles of Incorporation, as amended as of February 26, 2008, and incorporated herein by reference to Exhibit 3.1
to the Form 10-K for the year ended December 31, 2007. File No. 000-12379.

Amended and Restated Regulations, as amended as of May 1, 2007, and incorporated herein by referenceto
Exhibit 3.2 to the Form 10-Q for the quarter ended June 30, 2007. File No. 000-12379.

Rights Agreement between First Financial Bancorp. and First National Bank of Southwestern Ohio dated as of
November 23, 1993, and incorporated herein by reference to Exhibit 4 to the Form 10-K for year ended December
31, 1998. File No. 000-12379.

First Amendment to Rights Agreement dated as of May 1, 1998, and incorporated herein by reference to Exhibit
4.1 to the Form 10-Q for the quarter ended March 31, 1998. File No. 000-12379.

Second Amendment to Rights Agreement dated as of December 5, 2003, and incorporated herein by reference to
Exhibit 4.1 to First Financial’s Form 8-K filed on December 5, 2003. File No. 000-12379.

No instruments defining the rights of holders of long-term debt of First Financial are filed herewith. Pursuant to
(b)(4)(iii) of Item 601 of Regulation S-K, First Financial agreesto furnish a copy of any such agreementsto the
Securities and Exchange Commission upon request.

Agreement between Charles D. Lefferson and First Financial Bancorp. dated August 4, 2000, and incorporated
herein by reference to Exhibit 10.5 to the Form 10-K for the year ended December 31, 2002. File No. 000-12379.

Amendment to Employment Agreement between Charles D. Lefferson and First Financial Bancorp. dated May 23,
2003, and incorporated herein by reference to Exhibit 10.5 to the Form 10-Q for the quarter ended June 30, 2003.
File No. 000-12379.

First Financial Bancorp. 1991 Stock Incentive Plan, dated September 24, 1991, and incorporated herein by
reference to a Registration Statement on Form S-8, Registration No. 33.46819.

First Financial Bancorp. Dividend Reinvestment and Share Purchase Plan, dated April 24, 1997, and incorporated
by reference to a Registration Statement on Form S-3, Registration No. 333-25745.

First Financial Bancorp. 1999 Stock Incentive Plan for Officers and Employees, dated April 27, 1999, and
incorporated herein by reference to a Registration Statement on Form S-3, Registration No. 333-86781.

First Financial Bancorp. 1999 Non-Employee Director Stock Plan, as dated April 27, 1999 and amended and

restated as of April 25, 2006, and incorporated herein by reference to Exhibit 10.11 to the Form 10-Q for the quarter
ended March 31, 2006. File No. 001-12379.
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First Financial Bancorp. Director Fee Stock Plan amended and restated effective April 20, 2004, and incorporated
herein by reference to Exhibit 10.12 to the Form 10-Q for the quarter ended June 30, 2004. File No. 000-12379.

Form of Executive Supplemental Retirement Agreement, incorporated herein by reference to Exhibit 10.11 to the
Form 10-K for the year ended December 31, 2002. File No. 000-12379.

Form of Endorsement Method Split Dollar Agreement, incorporated herein by reference to Exhibit 10.12 to the
Form 10-K for the year ended December 31, 2002. File No. 000-12379.

First Financial Bancorp. Deferred Compensation Plan, effective June 1, 2003, incorporated herein by referenceto
Exhibit 10.1 to the Form 10-Q for the quarter ended June 30, 2003. File No. 000-12379.

Form of Stock Option Agreement for Incentive Stock Options, incorporated herein by reference to Exhibit 10.1 to
the Form 8-K filed on January 27, 2005. File No. 000-12379.

Form of Stock Option Agreement for Nonqualified Stock Options, incorporated herein by reference to Exhibit 10.2
of the Form 8-K filed on January 27, 2005. File No. 000-12379.

Form of First Financial Bancorp. 1999 Stock Incentive Plan for Officers and Employees Agreement for Restricted
Stock Award, incorporated herein by reference to Exhibit 10.3 to the Form 8-K filed on January 27, 2005. File No.
000-12379.

Form of Stock Option Agreement for Incentive Stock Options, incorporated herein by reference to Exhibit 10.1 to
the Form 8-K filed on April 22, 2005. File No. 000-12379.

Form of Stock Option Agreement for Non-Qualified Stock Options, incorporated herein by reference to Exhibit
10.2 of the Form 8-K filed on April 22, 2005. File No. 000-12379.

Form of Stock Option Agreement for Restricted Stock Awards, incorporated herein by reference to Exhibit 10.3 to
the Form 8-K filed on April 22, 2005. File No. 000-12379.

Form of Agreement for Restricted Stock Award for Non-Employee Directors dated April 25, 2006, incorporated
herein by reference to the Form 10-Q for the quarter ended June 30, 2006. File No. 000-12379.

Amended and Restated Employment and Non-Competition Agreement between Claude E. Davis and First
Financial Bancorp. dated August 22, 2006, and incorporated herein by reference to Exhibit 10.1 to First Financial
Bancorp’s Form 8-K filed on August 28, 2006. File No. 000-12379.

First Financial Bancorp. Amended and Restated Severance Pay Plan as approved April 28, 2008, incorporated by
reference to the Form 10-Q filed on May 9, 2008. File No. 000-12379.

Terms of First Financial Bancorp. Short-Term Incentive Plan, incorporated herein by reference to the Form 8-K
filed on May 5, 2007. File No. 000-12379.

First Financial Bancorp. Amended and Restated Key Management Severance Plan as approved February 26,
2008, incorporated herein by reference to the Form 10-Q filed on May 9, 2008. File No. 000-12379.
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Form of Agreement for Restricted Stock Award dated February 14, 2008, incorporated herein by reference to the
Form 10-Q filed on May 9, 2008. File No. 000-12379.

Long-Term Incentive Plan Grant Design (2008), incorporated herein by reference to the Form 10-Q filed on May 9,
2008. File No. 000-12379.

Short-Term Incentive Plan Design (2008), incorporated herein by reference to the Form 10-Q filed on May 9, 2008.
File No. 000-12379.

First Financial Bancorp. Code of Business Conduct and Ethics as approved January 23, 2007, incorporated herein
by reference to Exhibit 14 to the Form 10-K for the year ended December 31, 2006. File No. 000-12379.

Certification by Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification by Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of Periodic Financial Report by Chief Executive Officer Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

Certification of Periodic Financial Report by Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

FIRST FINANCIAL BANCORP.

(Registrant)
/9 J. Franklin Hall /s/ Anthony M. Stollings
J. Franklin Hall Anthony M. Stollings
Executive Vice President and Chief Financial Officer Senior Vice President, Chief Accounting Officer, and Controller
Date 11/3/08 Date 11/3/08

Section 2: EX-31.1

EXHIBIT 31.1

CERTIFICATIONS

I, Claude E. Davis, President and Chief Executive Officer of First Financial Bancorp., certify that:

1

| have reviewed this quarterly report on Form 10-Q of First Financial Bancorp.;

Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by thisreport;

Based on my knowledge, the financial statements, and other financial information included in thisreport, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

Theregistrant’s other certifying officersand | are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which thisreport is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposesin accordance with generally accepted accounting principles;



Date:

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’sinternal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth quarter in case of an annual report) that has materially affected, or isreasonably likely to
materially affect, the registrant’ sinternal control over financial reporting; and

Theregistrant’s other certifying officers and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
functions):

a) All significant deficiencies and material weaknessesin the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant rolein the registrant’ sinternal
control over financial reporting.

11/3/08 /s/ Claude E. Davis
Claude E. Davis
President and Chief Executive Officer

Section 3: EX-31.2

EXHIBIT 31.2

CERTIFICATIONS

I, J. Franklin Hall, Executive Vice President and Chief Financial Officer of First Financial Bancorp., certify that:

1

| have reviewed this quarterly report on Form 10-Q of First Financial Bancorp.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by thisreport;

Based on my knowledge, the financial statements, and other financial information included in thisreport, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

Theregistrant’s other certifying officersand | are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which thisreport is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for



external purposesin accordance with generally accepted accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’sinternal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth quarter in case of an annual report) that has materially affected, or isreasonably likely to
materially affect, the registrant’ sinternal control over financial reporting; and

5. Theregistrant’s other certifying officers and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant rolein the registrant’ sinternal
control over financial reporting.

Date: 11/3/08 /9 J. Franklin Hall
J. Franklin Hall

Executive Vice President and
Chief Financia Officer

Section 4: EX-32.1

EXHIBIT 32.1

CERTIFICATION OF PERIODIC FINANCIAL REPORT BY CHIEF EXECUTIVE OFFICER PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the Form 10-Q for the quarterly period ended September 30, 2008, of First Financial Bancorp. (the “ Company”), asfiled with the
Securities and Exchange Commission on November 3, 2008 (the “ Report”), I, Claude E. Davis, President and Chief Executive Officer of the
Company, certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1) Thereport fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2 Theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

/s/ Claude E. Davis

Claude E. Davis
President and Chief Executive Officer

November 3, 2008



Section 5: EX-32.2

EXHIBIT 32.2

CERTIFICATION OF PERIODIC FINANCIAL REPORT BY CHIEF FINANCIAL OFFICER PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the Form 10-Q for the quarterly period ended September 30, 2008, of First Financial Bancorp. (the “ Company”), asfiled with the
Securities and Exchange Commission on November 3, 2008 (the “ Report”), I, J. Franklin Hall, Executive Vice President and Chief Financial Officer of
the Company, certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1) Thereport fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2 Theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

/9 J. Franklin Hall
J. Franklin Hall
Executive Vice President and Chief Financial Officer

November 3, 2008




