PARK NATIONAL CORP /OH/

FORM DEF 14A

(Proxy Statement (definitive))

Filed 11/21/08 for the Period Ending 12/18/08

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

50 NORTH THIRD ST

NEWARK, OH 43055

6143498451

0000805676

PRK

6021 - National Commercial Banks
Regional Banks

Technology

12/31

http://www.edgar-online.com
© Copyright 2008, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.




Table of Contents



Table of Contents

SCHEDULE 14A
(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Barities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant M
Filed by a Party other than the Registrant]

Check the appropriate box:

O

O 0 O

Preliminary Proxy Stateme

Confidential, for Use of the Commission Only (asrpitted by Rule 14-6(e)(2))
Definitive Proxy Statemer

Definitive Additional Materials

Soliciting Material under § 240.1-12

Park National Corporation

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement if otihen the Registrant)

Payment of Filing Fee (Check the appropriate box):

|
O

No fee required
Fee computed on table below per Exchange Act Rlife-6(i)(1) and (-11.

(1) Title of each class of securities to which tranieecapplies:

(2) Aggregate number of securities to which transactipplies:

(3) Per unit price or other underlying valudraihsaction computed pursuant to Exchange Act Bdl& (Set forth the amount on which
the filing fee is calculated and state how it wasedmined)

(4) Proposed maximum aggregate value of transac

(5) Total fee paid

Fee paid previously with preliminary materie

Check box if any part of the fee is offset asvied by Exchange Act Rule 0-11(a)(2) and ideritify filing for which the offsetting fee
was paid previously. Identify the previous filing kegistration statement number, or the Form orefale and the date of its filin

(1) Amount Previously Paic

(2) Form, Schedule or Registration Statement |

(38) Filing Party:

(4) Date Filed:







Table of Contents

PARK NATIONAL CORPORATION
50 North Third Street
Post Office Box 3500
Newark, Ohio 43058-3500
(740) 349-8451
www.parknationalcorp.com

November 20, 20(

Dear Fellow Shareholder:

A Special Meeting of Shareholders (the “Special tifeg) of Park National Corporation, an Ohio coration
(“Park”), will be held at the offices of The Parlatibnal Bank, 50 North Third Street, Newark, Oldn, Thursday,
December 18, 2008 at 10:00 a.m., Eastern Standarel. T

The attached Notice of Special Meeting of Sharedrslédnd Proxy Statement describe the formal busiteelse
transacted at the Special Meeting. At the Specitihig, shareholders will be asked:

« To consider and vote upon a proposal to adopt andment to Article FOURTH of Park’s Articles of
Incorporation to authorize Park to issue up to @00 preferred share

» To consider and vote upon a proposal to approvadieuirnment of the Special Meeting, if necesstargolicit
additional proxies, in the event there are notisigfiit votes at the time of the Special Meetingdopt the
proposed amendment to Article FOURTH of F's Articles of Incorporatior

« To transact any other business which properly cdmésre the Special Meeting or any adjournmentetbie

If adopted, the proposed amendment to Article FOHRT Park’s Articles of Incorporation will allow Bato
take advantage of low-cost capital-raising oppaties provided through the recently announced TAR#pital
Purchase Program instituted under the Emergencpdiciz Stabilization Act of 2008.

Your vote is important. An abstention or a broken+vote will be treated as a vB#®®GAINST” the proposed
amendment to Park’s Articles of Incorporation. s amendment to be adopted, we need two-thirdseofommon
shares outstanding to vdteOR” the proposed amendment. Whether or not you platiénd the Special Meeting in
person, it is urgent that you vote your common afas soon as possible.

If you attend the Special Meeting, you may revokanproxy and vote in person, even if you have joesly
voted.

Sincerely,

A dori Lol

C. DANIEL DELAWDER
Chairman of the Board and Chief Executive Officer
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PARK NATIONAL CORPORATION
50 North Third Street
Post Office Box 3500
Newark, Ohio 43058-3500
(740) 349-8451
www.parknationalcorp.com

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

Important Notice Regarding the Availability of Proxy Materials
for the Special Meeting of Shareholders of Park Nabnal
Corporation to Be Held on December 18, 2008

Dear Fellow Shareholders:

Under the rules of the Securities and Exchange Gesiom (the “SEC”), you are receiving this Notibat the
proxy materials for the Special Meeting of Shardbdd (the “Special Meeting”) of Park National Camgiton (“Park’)
are available on the Internet.

The Special Meeting will be held at the officesTéie Park National Bank, 50 North Third Street, Ney®hio,
on Thursday, December 18, 2008, at 10:00 a.m.eBaStandard Time, for the following purposes:

1. To consider and vote upon a proposal to adopnaendment to Article FOURTH of Park’s Articles of
Incorporation to authorize Park to issue up to @00 preferred shares.

2. To consider and vote upon a proposal to appitevedjournment of the Special Meeting, if neceggar
solicit additional proxies, in the event there ao¢ sufficient votes at the time of the Special kegto adopt the
proposed amendment to Article FOURTH of Park’s &ets of Incorporation.

3. To transact any other business which propengebefore the Special Meeting or any adjournment
thereof. Park’s Board of Directors is not awareuy other business to come before the Special hgeti

Your Board of Directors recommends that you vote “IOR” the adoption of the proposed amendment to
Article FOURTH of Park’s Articles of Incorporation to authorize Park to issue up to 200,000 preferredhares.
Your Board of Directors also recommends that you vie “FOR” the approval of the adjournment of the Speial
Meeting, if necessary, to solicit additional proxis, in the event there are not sufficient votes ahe time of the
Special Meeting to adopt the proposed amendment #rticle FOURTH to Park’s Articles of Incorporation.

Action may be taken on the foregoing proposaldatSpecial Meeting on the date specified, or ondatg to
which, by original or later adjournment, the Speblaeting may be adjourned. If you were a sharetrotd record at
the close of business on November 6, 2008, youbeikntitled to vote in person or by proxy at tipe@&al Meeting
and any adjournment thereof.

This Notice also constitutes notice of the Speldaéting.

Park’s Proxy Statement for the Special Meeting and a sapte of the form of proxy card sent to shareholder
by Park are available at: www.snl.com/irweblinkx/das.aspx?iid=100396. Alternatively, these documentan be
viewed by going to Park’s Internet website at www.arknationalcorp.com and selecting the “Documents/SE
Filings” section of the “Investor Relations” page.

You are cordially invited to attend the Special Kieg Your vote is important, regardless of the twemof
common shares you own. Whether or not you plartémd the Special Meeting in person, it is impatrtaat your
common shares be represented. Please sign, datetandyour proxy card. A return envelope, whiequires nc
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postage if mailed in the United States, has beevwiged for your use. Alternatively, you may voteatonically via
the Internet or by telephone. Please see the aamoymy Proxy Statement and proxy card for detditsud electronic
voting. If you later decide to revoke your proxy my reason, you may do so in the manner deschibta

accompanying Proxy Statement.

Please vote as soon as possible.

By Order of the Board of Directors,

M L ntrns

DAVID L. TRAUTMAN
President and Secretary

November 20, 200

To obtain directions to attend the Special Meetingnd vote in person, please call Amber Keirns,
Executive Assistant to David L. Trautman, the Preslent and Secretary of Park National Corporation,

at (740) 322-6828.
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PARK NATIONAL CORPORATION
50 North Third Street
Post Office Box 3500
Newark, Ohio 43058-3500
(740) 349-8451
www.parknationalcorp.com

PROXY STATEMENT FOR SPECIAL MEETING OF SHAREHOLDERS
To Be Held December 18, 2008

INTRODUCTION

We are sending this Proxy Statement and the acawyimgaproxy card to you as a shareholder of Partddal
Corporation, an Ohio corporation (“Park”), in contien with the solicitation of proxies for the SjppddMeeting of
Shareholders (the “Special Meeting”) to be helthatoffices of The Park National Bank, 50 Northr@litreet,
Newark, Ohio, on Thursday, December 18, 2008, €&10L8.m., Eastern Standard Time. Fs Board of Directors is
soliciting proxies for use at the Special Meetiogany adjournment thereof. Only shareholders ofme as of the
close of business on November 6, 2008, which wer tefas the record date, will be entitled to \aitéhe Special
Meeting. The proxy solicitation materials for theeSial Meeting will be distributed to shareholdefsecord on or
about November 24, 2008.

INFORMATION ABOUT THE SPECIAL MEETING

Why is Park holding a Special Meeting of Shareholds?

The recent challenges experienced as a resultlmilance in the financial markets make it necesgarfinancial
institutions to not only preserve existing capitalf to supplement such capital as a protectiomagfurther economi
difficulties. Recently, certain capital-raising apfunities have been presented by the United SBdgsrtment of the
Treasury (the “U.S. Treasury”) that provide Parkhwiptions to raise capital in a low-cost mannehilé/Park’s
capital position is already strong and above thegimmims required to be considered well-capitalizedex applicable
regulatory guidelines, management would like teetallvantage of these opportunities to ensure tivatgithese
uncertain economic times, Park is wetlsitioned to support its existing operations alt asanticipated future grow!

When is the Special Meeting?
Thursday, December 18, 2008 at 10:00 a.m., EaStarmdard Time.

Where will the Special Meeting be held?
At the offices of The Park National Bank, 50 Nofthird Street, Newark, Ohio.

What matters will be voted upon at the Special Meéig?
At the Special Meeting, shareholders will considled vote on the following matters:

1. A proposal to adopt an amendment to Article FOURIPark’s Articles of Incorporation to authorize
Park to issue up to 200,000 preferred sh— Item 1 on the accompanying proxy ce

2. A proposal to approve the adjournment of the Spédégeting, if necessary, to solicit additional pies
in the event there are not sufficient votes attitine of the Special Meeting to adopt the proposed
amendment to Article FOURTH of Park’s Articles atbrporation — Item 2 on the accompanying
proxy card.

3. Any other matter which may properly come before3$jpecial Meeting or any adjournment thereof.
Parl’s Board of Directors is not aware of any other hess to come before the Special Meet
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Why is the amendment to Article FOURTH of Park’s Articles of Incorporation necessary?

The Board of Directors believes that the proposedraiment to Article FOURTH of Park’s Articles of
Incorporation to authorize Park to issue up to @00,preferred shares is advisable and in the beseists of Park and
its shareholders. The primary objective of the psgal amendment to Article FOURTH of Park’s Artictés
Incorporation to authorize the issuance of pretesteares is to enable Park to participate in ti& Ureasury’s
recently announced Capital Purchase Program (theit&l Purchase Program”), instituted under the fgerecy
Economic Stabilization Act of 2008. The Capital Ghase Program was announced by the U.S. Treasury on
October 14, 2008 as part of the Troubled AsseteRBliogram. The purpose of the Capital Purchasgrimois to
encourage U.S. financial institutions to build ¢apio increase the flow of credit to U.S. busimssand consumers on
competitive terms to promote the sustained growth\atality of the U.S. economy.

On November 6, 2008, Park applied to participatianénCapital Purchase Program. As of the dateigfRfoxy
Statement, Park’s application was still being psseel by the U.S. Treasury. Park proposes to sédl $£00,000,000
of senior preferred shares to the U.S. Treasupyesenting approximately 2.12% of Park’s total figkighted assets
as of September 30, 2008. Although Park is cuyemdlll-capitalized under applicable regulatory guideliribe,Boart
of Directors believes it is advisable to take adage of the Capital Purchase Program to raiseiadéltcapital to
ensure that during these uncertain economic tiPask is well-positioned to support its existing gimns as well as
anticipated future growth. Because Park is notanily authorized to issue preferred shares undekriicles of
Incorporation, it is necessary for Park to ameadhiticles of Incorporation to authorize prefersthres in order to
participate in the Capital Purchase Program. Howeaxeen if the proposed amendment to Park’s Adicle
Incorporation is adopted and the U.S. Treasury@my Park’s application to participate in the Cagturchase
Program, there can be no assurance that Parksaiieiany senior preferred shares to the U.S. Tnetsereunder.

The authorization of the preferred shares wouldnjtethe Board of Directors to issue such prefegkares
without further shareholder approval or delay ahdreby, provide Park with maximum flexibility itrgcturing
acquisitions, joint ventures, strategic allianazgital-raising transactions and for other corppatrposes. The
preferred shares would enable Park to respond phprepand take advantage of market conditions athér favorabl:
opportunities without incurring the delay and exgeassociated with calling a special meeting ofedt@ders to
approve a contemplated issuance of preferred shenesBoard of Directors believes that this wi@ahelp to reduce
costs because it will not have to seek additiohateholder approval to issue the preferred sharessiit is required
to obtain shareholder approval for the transaatiotier the rules of NYSE Alternext US LLC (formeAynerican
Stock Exchange LLC) (“NYSE Alternext”), the stockahange on which Park’s common shares are listed.

Who can vote?

You are entitled to vote your common shares if Bashareholder records show that you held Park comm
shares as of the close of business on Novemb&0B, 2he record date for the Special Meeting.

Each shareholder is entitled to one vote for eachnoon share held on November 6, 2008. At the adbse
business on November 6, 2008, there were 13,964£&38non shares outstanding and entitled to vote.cbimmon
shares are the only class of stock of Park prgsentstanding.

How do | vote?

Your common shares may be voted by one of thevfatig methods:

« by traditional paper proxy car

« by submitting a proxy by telephor

< by submitting a proxy via the Internet;

 in person at the special meeti
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Submitting a Proxy by Telephone or via the Internetf you are a shareholder of record (that is0fiycommon
shares are registered with Park in your own naywe) may submit a proxy by telephone, or via thermeét, by
following the instructions included with your proggrd. If your common shares are registered im#me of a broke
a financial institution or another nominee (i.euyhold your common shares in “street name”), ymminee may be
participating in a program that allows you to subanproxy by telephone or via Internet. If so, Yoging form your
nominee sent you will provide instructions for suttimg your proxy by telephone or via the Interrehe last-dated
proxy you submit (by any means) will supersede @neyiously submitted proxy. Also, if you submit @py by
telephone or via the Internet, and later decidattiend the Special Meeting, you may revoke youviptesly submitted
proxy and vote in person at the Special Meeting.

The deadline for submitting a proxy by telephoneiarthe Internet as a shareholder of record 54 p:m.,
Eastern Standard Time, on December 17, 2008. Roekblders whose common shares are registered imatine of a
broker, a financial institution or another nominplease consult the instructions provided by yamimee for
information about the deadline for submitting axyrby telephone or via the Internet.

Voting in Person. If you attend the Special Meeting, you may deliweur completed proxy card in person or
you may vote by completing a ballot, which will &eailable at the Special Meeting.

If you hold your common shares in “street nartigbugh a broker, a financial institution or anatheminee, the
that nominee is considered the shareholder of defuorvoting purposes and should give you instarddifor voting
your common shares. As a beneficial owner, you lilageight to direct that nominee how to vote tbenmon shares
held in your account. Your nominee may only vote ¢bmmon shares of Park that it holds for you toatance with
your instructions. If you have instructed a brokefinancial institution or another nominee to vgéeir common
shares, the above-described options for revoking pooxy do not apply and instead you must follbw instructions
provided by your nominee to change your vote.

If you hold your common shares in “street name” agh to attend the Special Meeting and vote irsperyou
must bring an account statement or letter from ywaoker, financial institution or other nomineelzarizing you to
vote on behalf of such nominee. The account stateordetter must show that you were the diredhdirect
beneficial owner of the common shares on Novemb2068, the record date for voting at the Speciaédhg.

How will my common shares be voted?

Those common shares represented by properly exeptagy cards that are received prior to the Spédeeting
or by properly authenticated Internet or telepheotes that are submitted prior to the deadlinedfiing so, and not
subsequently revoked, will be voted in accordanitke your instructions by your proxy. If you subraitvalid proxy
card prior to the Special Meeting, or timely subyatr proxy by telephone or via the Internet, baitngdt complete the
voting instructions, your proxy will vote your conom shares as recommended by the Board of Dire@recgpt in the
case of broker non-votes where applicable, asvilio

* “FOR” the adoption of the amendment to Article FOURTHPafk’s Articles of Incorporation to authorize
Park to issue up to 200,000 preferred shares

* “FOR” the approval of the adjournment of the Special lhgeif necessary, to solicit additional proxiesthe
event there are not sufficient votes at the timthefSpecial Meeting to adopt the proposed amentitaen
Article FOURTH of Par’s Articles of Incorporatior

No appraisal or dissenters’ rights exist for anytamn proposed to be taken at the Special Meetinlj.any other
matters are properly presented for voting at thecib Meeting, the persons appointed as proxidsvaié on those
matters, to the extent permitted by applicable lavaccordance with their best judgment.

What if my common shares are held through the ParlNational Corporation Employees Stock Ownership Plai

If you participate in the Park National Corporatiemployees Stock Ownership Plan (the “Park KSORY a
common shares have been allocated to your accouinéiPark KSOP, you will be entitled to instruw trustee of the
Park KSOP, confidentially, as to how to vote thosenmon shares. If you are such a participant, yay m
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receive your voting instructions card separatdlyol give no voting instructions to the trustedttd Park KSOP, the
trustee will vote the common shares allocated tar YRark KSOP account pro rata in accordance wéthirtbtructions
received from other participants in the Park KSG#®\wave voted.

Can the proxy materials be accessed electronically?

We are sending the proxy materials for the Spédesting to shareholders on or about November 2d3 2y
first-class U.S. mail. Park’s Proxy Statement far Special Meeting and a sample of the form of piacd sent to
shareholders by Park are available at: www.snl.gcemblinkx/docs.aspx?iid=100396. Alternatively, $eedocuments
can be viewed by going to Park’s Internet webditevaw.parknationalcorp.com and selecting the “Doeuats/SEC
Filings” section of the “Investor Relations” page.

How do | change or revoke my proxy?

Shareholders who submit proxies retain the righmetmke them at any time before they are exercidetess
revoked, the common shares represented by suckeprnill be voted at the Special Meeting and anp@hment
thereof. You may revoke your proxy at any time befiois actually exercised at the Special Meebggjiving notice
of revocation to Park in writing, by accessing thiernet site prior to the deadline for submittprgxies electronicall
by using the toll-free telephone number statechenproxy card prior to the deadline for transmgtproxies
electronically or by attending the Special Meetamgl giving notice of revocation in person. The-@ested proxy you
submit (by any means) will supersede any previosslymitted proxy. If you hold your common sharessineet
name” and instructed your broker, financial inditio or other nominee to vote your common sharesya would
like to revoke or change your vote, then you mabbw the instructions of your nominee.

If I vote in advance, can | still attend the SpeciaMeeting?

Yes. You are encouraged to vote promptly, by rétgryour signed proxy card by mail or by submittiur
proxy electronically by telephone or via the Int&trso that your common shares will be represeattéige Special
Meeting. However, appointing a proxy does not affeair right to attend the Special Meeting and watar common
shares in person.

What constitutes a quorum and how many votes are gpiired for adoption of the proposals?

Under Park’s Regulations, a quorum is a majoritthefcommon shares outstanding. Common shares enay b
present in person or represented by proxy at tieei8pMeeting. Both abstentions and broker nonsate counted as
being present for purposes of determining the p@sef a quorum. There were 13,964,533 Park conshares
outstanding and entitled to vote on November 6 82€e record date. A majority of the outstandinghmon shares,
or 6,982,267 common shares, present in persorpoesented by proxy, will constitute a quorum. A iguo must exis
to conduct business at the Special Meeting.

Routine and Non-Routine ProposalsThe rules of NYSE Alternext determine whethermmsals presented at
shareholder meetings are routine or non-routina.pfoposal is routine, a broker holding commonehéor a
beneficial owner in street name may vote on th@gsal without receiving voting instructions fronetheneficial
owner. If a proposal is non-routine, the broker maaie on the proposal only if the beneficial owhas provided
voting instructions. A broker non-vote occurs wliea broker holder of record is unable to vote gmaposal because
the proposal is non-routine and the beneficial avdoes not provide any instructions.

We have been advised by NYSE Alternext that eadf) tiie proposal to adopt the amendment to
Article FOURTH of Park’s Articles of Incorporatido authorize Park to issue up to 200,000 prefeshedes and
(i) the proposal to approve the adjournment of$ipecial Meeting, if necessary, to solicit addiéibproxies, in the
event there are not sufficient votes at the timthefSpecial Meeting to adopt the proposed amentitaen
Article FOURTH of Park’s Articles of Incorporatiois a non-routine item.
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Votes Required for the Approval of the Proposal3.o approve the two proposals, the following pmoijpo of
votes is required:

Impact of Abstentions and

Iltem Vote Requirec Broker Non-Votes, if Any
Amendment to Approval of two-thirds of the » Abstention will not count as a
Article FOURTH of outstanding common shares vote cast on the proposal but has
Park’s Articles of same effect as a vVOtAGAINST”
Incorporation the proposal

» Broker non-vote will have same
effect as a VoteAGAINST” the

proposa

Adjournment of the Approval of a majority of the » Abstention will not count as a

Special Meeting common shares present in person or vote cast on the proposal but has
represented by proxy and entitled to same effect as a VOtAGAINST”
vote at the Special Meeting the proposal

» Broker non-vote will not count
as a vote on the proposal and will
not affect the outcome of the vc

Park’s policy is to keep confidential proxy cardallots and voting tabulations that identify indival
shareholders. However, exceptions to this policy benecessary in some instances to comply withl iegjuirement
and, in the case of any contested proxy solicitatio verify the validity of proxies presented byaerson and the
results of the voting. Inspectors of election ang amployees associated with processing proxy aartsllots and
tabulating the vote must acknowledge their respmlityito comply with this policy of confidentialjt

What is the recommendation of Park’s Board of Diretors?

Park’s Board of Directors recommends that eachestwdder vote¢ FOR” the adoption of the amendment to
Article FOURTH of Park’s Articles of Incorporatidn authorize Park to issue up to 200,000 prefestedes and
“FOR” the proposal to adjourn the Special Meeting, ifessary, to solicit additional proxies, in the eviletre are nc
sufficient votes at the time of the Special Meetiogdopt the proposed amendment to Article FOURTHark’s
Articles of Incorporation.

What will the consequences be if the proposed amement to Article FOURTH of Park’s Article of
Incorporation is not adopted?

If the proposed amendment to Article FOURTH of Paukrticles of Incorporation to authorize Park teus up t
200,000 preferred shares is not adopted, Parlnaflbe able to take advantage of the Capital PgecRaogram. Whil
Park’s capital position is already sound and alibeeminimums required to be considered well-caijgital under
applicable regulatory guidelines, Park’'s Board @EDtors believes that it is advisable to take atlvge of the Capital
Purchase Program to raise additional capital torenthat, during these uncertain economic timesk Bavell-
positioned to support its existing operations al asanticipated future growth.

Who pays the cost of proxy solicitation?

Park will pay the costs of preparing, assemblimmting and mailing this Proxy Statement, the acpanying
proxy card and other related materials and allrotbsts incurred in connection with the solicitatimf proxies on
behalf of the Board of Directors, other than thieinet access and telephone usage charges menéibaed. Althoug
we are soliciting proxies by mailing these proxytemils to our shareholders, the directors, offcard employees of
Park and our subsidiaries also may solicit prokiegurther mailing, personal contact, telephonesiiaile or
electronic mail without receiving any additionahgpensation for such solicitations. Arrangements aldlo be made
with brokerage firms, financial institutions andhet nominees who are record holders of common slwdreark for
the forwarding of solicitation materials to the béoial owners of such common shares.
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Park will reimburse these brokers, financial ingiéins and nominees for their reasonable out-okpbcosts in
connection therewith.

Park has retained The Altman Group, Lyndhurst, Nergey, to aid in the solicitation of proxies foe tSpecial
Meeting. The Altman Group will receive a base f€8%000, plus reimbursement of out-of-pocket faed expenses
for its proxy solicitation services.

Who should | call if | have questions concerning tts proxy solicitation or the proposals to be consiered at the
Special Meeting?

If you have any questions concerning this proxycgation, or the proposals to be considered aSpecial
Meeting, please call The Altman Group at 1-866-28T2. This is a toll-free telephone number.

Does Park send multiple proxy statements to two anore shareholders who share an address?

Only one copy of this Proxy Statement and the eaticthe Special Meeting and the “Internet Avaliligpiof
Proxy Materials” (the “Notice of Special Meetingdaimternet Availability of Proxy Materials”) for thSpecial
Meeting is being delivered to previously notifidgthseholders who share an address unless Parkdege® contrary
instructions from one or more of the sharehold&rseparate proxy card is being included for eadoant at the
shared address.

Registered shareholders who share an address and lke to receive a separate Notice of Speciaétitg and
Internet Availability of Proxy Materials and/or earate Proxy Statement for the Special Meeting, coatact Park’s
transfer agent and registrar, The Park NationakB#o First-KnoxNational Bank, Division of The Park National Bi
(“First-Knox National Bank”), by calling 1-800-835266, ext. 5208, or forwarding a written requestradsed to First-
Knox National Bank, Attention: Debbie Daniels, PBax 1270, One South Main Street, Mount Vernon,dOhi
43050-1270.

ADOPTION OF AMENDMENT TO ARTICLE FOURTH OF THE ARTI CLES OF
INCORPORATION TO AUTHORIZE PARK TO ISSUE UP TO 200, 000 PREFERRED SHARES
(Item 1 on Proxy Card)

General

Under Park’s existing Articles of Incorporation rRdoes not have the authority to issue preferhedes. If the
shareholders adopt the proposed amendment to AROURTH of Park’s Articles of Incorporation, Pavkl be
authorized to issue up to 200,000 preferred shandsout par value. The Board of Directors will dethorized to
provide for the issuance of one or more seriegefiepred shares and, in connection with the creaifany such
series, to adopt an amendment to Park’s Articldaadrporation determining, in whole or in parte thxpress terms of
any such series to the fullest extent permitteceu@hio law. As such, the preferred shares wouldvadable for
issuance without further action by Park’s sharebiddexcept as may be required by applicable lapusuant to the
rules of NYSE Alternext.

Reasons for Adoption of the Proposed Amendment

The Board of Directors believes that the proposedraiment to Article FOURTH of Park’s Articles of
Incorporation to authorize the issuance of pretesteares is advisable and in the best intered®audf and its
shareholders. The primary objective of the prop@sadndment to Article FOURTH of the Articles of tmporation tc
authorize the issuance of preferred shares isablerPark to participate in the U.S. Treasury’'si@hpurchase
Program. The purpose of the Capital Purchase Progr#éo encourage U.S. financial institutions tddbaapital to
increase the flow of credit to U.S. businessesa@m$umers on competitive terms to promote the mestayrowth and
vitality of the U.S. economy.

On November 6, 2008, Park applied to participatianénCapital Purchase Program. As of the dateigfRfoxy
Statement, Park’s application was still being psseel by the U.S. Treasury. Park proposes to sédl $A00,000,000
of senior preferred shares to the U.S. Treasupyesenting approximately 2.12% of Park’s total
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risk-weighted assets as of September 30, 200804dth Park is currently well-capitalized under apgile regulatory
guidelines, the Board of Directors believes itdsiaable to take advantage of the Capital PurcRasgram to raise
additional capital to ensure that, during thesestiain economic times, Park is well-positionedupgort its existing
operations as well as anticipated future growtlcaBise Park is not currently authorized to issutemed shares under
its Articles of Incorporation, it is necessary foark to amend its Articles of Incorporation to authe preferred shares
in order to participate in the Capital PurchasegRam. However, even if the proposed amendment i’ P Articles of
Incorporation is adopted and the U.S. Treasury@my Park’s application to participate in the Cagturchase
Program, there can be no assurance that Parksaileiany senior preferred shares to the U.S. Tseasder the
Capital Purchase Program.

The authorization of the preferred shares wouldnjtethe Board of Directors to issue such prefeshadres
without shareholder approval or delay and, therpbyyide Park with maximum flexibility in structung acquisitions,
joint ventures, strategic alliances, caj-raising transactions and for other corporate psepoThe preferred shares
would enable Park to respond promptly to and takeatage of market conditions and other favorapfgootunities
without incurring the delay and expense associaitdcalling a special meeting of shareholdersgprave a
contemplated issuance of shares. The Board of Diebelieves that this will also help to reducstsdecause it will
not have to seek additional shareholder approviasice the preferred shares unless it is requiredtain shareholder
approval for the transaction under the rules of EYSternext.

Terms of the Capital Purchase Program

The Capital Purchase Program was announced by.®eTdeasury on October 14, 2008 as part of thefdleal
Asset Relief Program (TARP). Pursuant to the Capitechase Program, the U.S. Treasury will purchgst
$250 billion of senior preferred shares on standaditerms from qualifying financial institutiodnder the Capital
Purchase Program, eligible financial institutioas generally apply to issue senior preferred shardse
U.S. Treasury in aggregate amounts between 1% %nof 3he institution’s risk-weighted assets.

On November 6, 2008, Park applied for an investrbgrthe U.S. Treasury of $100,000,000 (representing
approximately 2.12% of Park’s total risk-weightexdets as of September 30, 2008). As of the datgsoProxy
Statement, Park’s application was still being psseel by the U.S. Treasury. Under the conditioneamced by the
U.S. Treasury for participation in the Capital Fhase Program, a participating financial instituti®given a limited
period of time following preliminary approval oSifipplication to satisfy all requirements for papiation and to
complete the issuance of the senior preferred shartne U.S. Treasury.

If Park participates in the U.S. Treasury’s Capiaftchase Program, the U.S. Treasury would purdnasePark
cumulative perpetual preferred shares, with a digtion preference of at least $1,000 per share‘@heior Preferred
Shares”). Based upon an investment by the U.S stirgaf $100,000,000 which Park has applied forkRauld
issue 100,000 Senior Preferred Shares, each ighidation preference of $1,000 per share. The@dtreferred
Shares would constitute Tier 1 capital and woultkrsenior to Park’s common shares. The Senior ReefShares
would pay cumulative dividends at a rate of 5%aramum for the first five years and would reset tate of 9% per
annum after year five. Dividends would be payahlartgrly in arrears.

The Senior Preferred Shares would be non-votingeshéut would have class voting rights on (i) any
authorization or issuance of shares ranking seaitre Senior Preferred Shares; (ii) any amendtoetiite rights of th
Senior Preferred Shares; or (iii) any merger, cbaation, share exchange, reclassification or simitansaction whic
would adversely affect the rights of the Seniorf@&red Shares. In the event that the cumulativeldivds described
above were not paid in full for an aggregate ofduidend periods or more, whether or not conseeythe authorized
number of directors of Park would automaticallyilereased by two and the holders of the SeniorePed Shares
would have the right to elect two directors. Thghtito elect directors would end when dividendsehlagen paid in fu
for four consecutive dividend periods.

The Senior Preferred Shares would be redeemalglethfee years at their issue price, plus any accand
unpaid dividends. Prior to the end of three ye#tes ¢ghe U.S. Treasurg’investment, the Senior Preferred Shares ¢
only be redeemed using the proceeds of an offerfiragher Tier 1 qualifying perpetual preferred gsaor common
shares which yields at least 25% of the issue mficke Senior Preferred Shares. Any such redemptio
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must be approved by Park’s primary federal bankletgr — the Federal Reserve Board. The U.S. Trgasauld be
permitted to transfer the Senior Preferred Sharasthird party at any time.

Each financial institution participating in the G@apPurchase Program must also issue a warraat'\(trarrant”)
to the U.S. Treasury to purchase a number of conshares having a market price equal to 15% of goeemate
amount of the Senior Preferred Shares purchasdueby.S. Treasury. Based upon an investment biJt8e Treasury
of $100,000,000 which Park has applied for, Parklddssue a Warrant to the U.S. Treasury to purelasumber of
common shares having a market price equal to $03)00. The initial exercise price for the Warrantd the market
price for determining the number of common shaubgext to the Warrant, will be calculated basedtmnaverage of
the closing prices of Park’s common shares on thigadling days ending on the last trading day godhe date Park’
application for participation in the Capital Purshdrogram is preliminarily approved by the U.®aBury. Based on
the average of the closing prices of Park’s comstmares on the 20 trading days ended November 28, @65.02),
the number of Park common shares which would bgstito the Warrant would be 230,698, or 1.65%heftommor
shares outstanding on November 20, 2008. Howelvemumber of Park common shares which would beestity the
Warrant as well as the initial exercise price @& YWarrant may change based on fluctuations inlteng prices of
Park’s common shares between November 20, 2008handhte Park’s application for participation ie Bapital
Purchase Program is preliminarily approved by th®. Oreasury. The Warrant will have a term of 1largelf Park
completes one or more offerings of other Tier llifgiag perpetual preferred shares or common shanesr before
December 31, 2009 that result in Park receivingeggte gross proceeds of not less than 100% afgheegate
liquidation preference of the Senior Preferred 8sathe number of common shares underlying the &aheld by th
U.S. Treasury will be reduced by a number of comstweres equal to the product of (i) the numbemofmon shares
originally underlying the Warrant (taking into aced all anti-dilution adjustments) and (ii) 0.5.

If Park participates in the Capital Purchase Pnogitaiwill be required to prepare and file with tBecurities and
Exchange Commission (the “SEC”) a registrationestegnt under the Securities Act of 1933, as amertdedgister
for resale the Senior Preferred Shares and theaMaand the underlying common shares purchasabile exercise of
the Warrant. The registration statement must leel fils soon as practicable, and in any event wabidays, after the
closing of the U.S. Treasury’s investment.

As long as the Senior Preferred Shares remainandstg, unless all accrued and unpaid dividendalfgrast
dividend periods on the Senior Preferred Sharefudlyepaid, Park would not be permitted to declargay dividends
on any common shares, any junior preferred sharasypreferred shares rankipgri passu with the Senior Preferre
Shares (other than in the caseparfi passu preferred shares, dividends on a pro rata baskstihwit Senior Preferred
Shares), nor would Park be permitted to repurcbasedeem any common shares or preferred sharestbtin the
Senior Preferred Shares. Unless the Senior Pref&tiares have been transferred or redeemed in wihdlethe third
anniversary of the U.S. Treasury’s investment, iagyease in common share dividends would be prdhwvithout
the prior approval of the U.S. Treasury. In additionless the Senior Preferred Shares have baesfereed or
redeemed in whole, until the third anniversaryhaf U.S. Treasury’s investment, the U.S. Treaswgisent would be
required for any share repurchases other thancbkpses of the Senior Preferred Shares and repesbéaginior
preferred shares or common shares in connectidnthét administration of any employee benefit plathie ordinary
course of business and consistent with past peactic

To participate in the Capital Purchase Progranmk Rét be required to adopt the U.S. Treasury'sig@ds for
executive compensation and corporate governancédgeriod during which the U.S. Treasury holgsiy issued
under the Capital Purchase Program. These standengsally apply to the chief executive officerieflinancial
officer, plus the next three most highly compendaeecutive officers. Park would be required to noeetain
standards, including: (i) ensuring that incentieenpensation for senior executive officers doesemaburage
unnecessary and excessive risks that threaterathe of the financial institution; (ii) requiringcawback of any
bonus or incentive compensation paid to a seniecetke officer based on statements of earningasga other
criteria that are later proven to be materiallycmaate; (iii) prohibiting certain severance paytsdo a senior
executive, generally referred to as “golden part&hpayments, above specified limits set forthha t.S. Internal
Revenue Code; and (iv) agreeing not to deductafoptrposes executive compensation in excess @380 for each
senior executive officer — for this purpose, alirqgensation paid to the senior executive officettltierapplicable tax
year is taken into account, including certain diedi performance-based compensation
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normally deductible under Section 162(m) of the .Unernal Revenue Code. For purposes of the U&asry’s
standards for executive compensation and corpgmaternance, Park’s senior executive officers ineladr Chairman
of the Board and Chief Executive Officer C. DarbdelLawder, our President and Secretary David L. finan and ou
Chief Financial Offier John W. Kozak. The Boarddifectors does not anticipate that any materiahglea would
need to be made to Park’s existing compensatiams@ad arrangements to comply with the U.S. Trgasatandards
for executive compensation and corporate governance

As an additional condition to participation in t@apital Purchase Program, Park and its senior ¢ixeanfficers
are required to grant to the U.S. Treasury waivelesasing the U.S. Treasury from any claims thak Bad its senior
executive officers may otherwise have as a resuheissuance of any regulations which modify tirens of benefit
plans, arrangements or agreements to eliminatg@e@wsions that would not be in compliance with the
U.S. Treasury’s standards for executive compensaiiml corporate governance.

The foregoing description of the Capital Purchasmam is based on the information currently a\dda
regarding the Capital Purchase Program and dogsunport to be complete in all respects. The tesfithe Capital
Purchase Program, including the terms of the SdMieferred Shares and of the Warrant, are set iiotthe form of
Securities Purchase Agreement — Standard Ternms, dbt_etter Agreement, form of Standard Provisiohthe
Senior Preferred Shares, form of Warrant and réldeeumentation made publicly available by the Oi®@asury and
to be executed by the U.S. Treasury and each jmatiicg institution. These terms are subject tongjgaby the U.S.
Treasury.

Potential Anti-Takeover Effect of Preferred Shares

The proposed amendment to Article FOURTH of Pa#ticles of Incorporation could have certain armtke¢over
effects with respect to Park. For example, the @igbd preferred shares could be issued so aske ihmore difficult
or time consuming for a third party to acquire garity of Park’s outstanding voting stock or othése effect a
change of control.

The Board of Directors does not intend to issue@eyerred shares for any defensive or anti-takepuepose,
for the purpose of implementing any shareholddrtsiglan or with features intended specificallyrtake any
attempted acquisition of Park more difficult. Rathtee Board of Directors intends to issue preféskares only for
the purpose of facilitating acquisitions, joint warms, strategic alliances, capital-raising tratisas and for other
corporate purposes, although the issuance of peefshares in connection with these purposes candtheless have
the effect of making an acquisition of Park moréiclilt.

Park’s Articles of Incorporation and Regulationsizon other provisions which could potentially makehange
of control of Park more difficult. These provisioinglude:

« the classification of the Board of Directors intode classes, so that each class of directorssstovehree
years, with one class being elected each \

« the requirement that shareholder nominations afiddals for election to the Board of Directorsibade in
writing and delivered or mailed to the PresidenPafk within specified timeframes; a

« the requirement, under Article EIGHTH of Park’s iéles of Incorporation, of an enlarged majoritye/of the
holders of Pars common shares when any of the following actiorscantemplatec

« any merger or consolidation of Park with or intbemeficial owner of 20% or more of the voting powér
Park entitled to vote in the election of directorsan affiliate or associate of that 20% benefioiaher;

» any sale, lease, exchange, transfer or other digposf at least 10% of the total assets of Park 20%
beneficial owner or its affiliates or associat

» any merger into Park or one of its subsidiariea 280% beneficial owner or its affiliates or asstese

» any sale, lease, exchange, transfer or other digpo® Park or one of its subsidiaries of allamy part of th
assets of a 20% beneficial owner (or its affiliateassociates), excluding any disposition whitmdluded
with all other dispositions consummated duringsame fiscal year of Park by the same 20% beneficial
owner or its affiliates or associates, would nguitin dispositions having an aggregate
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value in excess of 1% of the total consolidate@tasssf Park, unless all such dispositions by tH 20
beneficial owner or its affiliates or associatesmythe same and four preceding fiscal years ok Rauld
result in disposition of assets having an aggrefgateralue in excess of 2% of the total consokdbassets ¢
Park;

» any reclassification of Park common shares or apgpitalization involving the common shares of Park
consummated within five years after a 20% bendfminer becomes suc

* any agreement, contract or arrangement providingrig of the previously described business
combinations; an

» any amendment to Article EIGHTH of Pi’s Articles of Incorporatior

The enlarged majority vote required when Articl&HITH applies is the greater of:

« four-fifths of the outstanding Park common shares eutitb vote on the proposed business combinatic

« that fraction of the outstanding Park common shhesgng: (i) as the numerator, a number equalecstim of:
(a) the number of outstanding Park common shanesfioéally owned by the 20% beneficial owrgtus
(b) two-thirds of the remaining number of Park coomshares outstanding, and (ii) as the denominator,
number equal to the total number of outstandindcBammon shares entitled to vo

Article EIGHTH does not apply where (i) the shareleos who do not vote in favor of the transactiod avhose
proprietary interest will be terminated in connentivith a transaction are paid a “minimum price gleare” and (i) a
proxy statement satisfying the requirements ofSbeurities Exchange Act of 1934 is mailed to thekBhareholders
for the purpose of soliciting shareholder apprafahe transaction. If the price criteria and prhwel requirements
are satisfied, the approval of a business comlunatiould require only that affirmative vote (if gmgquired by law ¢
by Park’s Articles of Incorporation or Regulations.

Proposed Amendment to Article FOURTH

The full text of the proposed amendment to Artie@URTH of Parks Articles of Incorporation is attached to t
Proxy Statement as Appendix A. If the proposed atmamt is adopted, PagBoard of Directors would be authoriz
to issue preferred shares in one or more serias fime to time, with full or limited voting poweoy without voting
power, and with all designations, preferences efative, participating, optional or other specights and privileges
of, and qualifications, limitations or restrictionpon the preferred shares, as may be providdtiamendment or
amendments adopted by Park’s Board of Directorswittestanding the foregoing, the voting rights afyaseries of
preferred shares may not be greater than the vaghts of Park’s common shares, except to thengxdgecifically
required with respect to any series of preferratehwhich may be designated for issuance to tBe T#easury under
the Capital Purchase Program. The authority of B&&ard of Directors includes, but is not limitex the
determination or fixing of the following with resgteto preferred shares of any series:

« the division of the preferred shares into seriestae designation and authorized number of predeshares (u
to the number of preferred shares authorized) éh saries

« the dividend rate and whether dividends are toumeutative;

« whether preferred shares are to be redeemableifaogd whether redeemable for cash, propertygits;

« the liquidation rights to which the holders of metd shares will be entitled, and the preferertasy;

< whether the preferred shares will be subject tomfteration of a sinking fund, and, if so, upon wi@ditions;

« whether the preferred shares will be convertibte or exchangeable for shares of any other clas$ any
other series of any class of capital stock anddhas and conditions of the conversion or excha

« the voting rights of the preferred shares, whicly ima full, limited or denied, except as otherwieguired by
law; provided that the voting rights of any seiépreferred shares may not be greater than thiegraghts of
Park’s common shares, except to the extent specificadjyired with respect to any series
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preferred shares which may be designated for isgunthe U.S. Treasury under the Capital PurcRasgram

« the pre-emptive rights, if any, to which the hoklef preferred shares will be entitled and anythtnons
thereon;

« whether the issuance of any additional sharesf anypshares of any other series, will be subjecestrictions
as to issuance, or as to the powers, preferenagghts of any of these other series; i

< any other relative, participating, optional or atbpecial rights and privileges, and qualificatidimaitations or
restrictions,

The common shares are only class of stock of Paseptly outstanding. The actual effect of theasse of any
preferred shares upon the rights of holders of comahares cannot be stated until the Board of Riredetermines
the specific rights of any preferred shares. Howete effects might include, among other thingstnicting dividend
on the common shares, diluting the voting powahefcommon shares, reducing the market price ofdhemon
shares or impairing the liquidation rights of thmmon shares without further action by the shaadsrsl For a
discussion of the effect upon the rights of hold#rsommon shares of the issuance of Senior Peefe8hares under
the U.S. Treasury’'s Capital Purchase Program;-se€erms of the Capital Purchase Program”beginning on
page 7.

Holders of Park’s common shares will not have prg#ve rights with respect to the preferred shatesy.
common shares of Park which may be delivered ugercise of the Warrant will be common shares hgl®ark as
treasury shares. As a result, holders of Park’snaomshares will not have pre-emptive rights witbpext to any
common shares which may be delivered upon exeotige Warrant.

Except for the Senior Preferred Shares contemplatete U.S. Treasury’s Capital Purchase Prograark Ras
no present intention or agreement to issue anepteferred shares.

PARK’'S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS TH AT THE
SHAREHOLDERS VOTE “FOR” THE ADOPTION OF THE AMENDME NT TO ARTICLE
FOURTH OF PARK’'S ARTICLES OF INCORPORATION TO AUTHO RIZE PARK TO ISSUE

UP TO 200,000 PREFERRED SHARES.

ADJOURNMENT OF THE SPECIAL MEETING
(Item 2 on Proxy Card)

In the event there are not sufficient votes attitine of the Special Meeting to adopt the proposadradment to
Article FOURTH of Park’s Articles of IncorporatioRark’s management may propose to adjourn the 8lddeieting
to a later date or dates in order to permit theegation of additional proxies. Under Ohio law atté provisions of
Park’s Regulations, no notice of an adjourned megatieed be given to you if the date, time and ptddbe adjourned
meeting are fixed and announced at the SpecialiMget

In order to permit proxies that have been recebye®ark at the time of the Special Meeting to be#dor an
adjournment, if necessary, Park has submitted ibyegsal to adjourn the Special Meeting to you asgarate matter
for your consideration.

In this proposal, Park is asking you to authorimetiolder of any proxy solicited by its Board ofé&itors to vote
in favor of adjourning the Special Meeting and &ater adjournments. If Park’s shareholders apptbeeroposal to
adjourn the Special Meeting, Park could adjournSpecial Meeting, and any adjourned session oStiexial
Meeting, to use the additional time to solicit dftaial proxies in favor of the proposal to amendidde FOURTH of
Park’s Articles of Incorporation, including the witation of proxies from the shareholders thatdarveviously voted
against such proposal to amend Article FOURTH akBaArticles of Incorporation. As a result, evérpioxies
representing a sufficient number of votes agalmsiproposal to amend Article FOURTH of Park’s Adscof
Incorporation have been received, Park could adjthe Special Meeting without a vote on the propttssamend
Article FOURTH of Park’s Articles of Incorporatiaand seek to convince the holders of those
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common shares to change their votes to votes or fafvthe adoption of the amendment to Article FOWRof Park’s
Articles of Incorporation.

The proposal to adjourn the Special Meeting mustfdgroved by the holders of a majority of the Rambnmon
shares present in person or by properly executeditbenticated proxy and entitled to vote at thec&p Meeting.

Park’s Board of Directors believes that if the n@mbf common shares present or represented apthab
Meeting and voting in favor of the proposal to adibie amendment to Article FOURTH of Park’s Artglef
Incorporation is insufficient to adopt the amendinéns in the best interests of the shareholdermnable the Board
Directors, for a limited period of time, to contatp seek to obtain a sufficient number of addélorotes to adopt the
amendment.

PARK’'S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS TH AT THE
SHAREHOLDERS VOTE “FOR” THE APPROVAL OF THE ADJOURN MENT OF THE
SPECIAL MEETING, IF NECESSARY, TO SOLICIT ADDITIONA L PROXIES, IN THE

EVENT THERE ARE NOT SUFFICIENT VOTES AT THE TIME OF THE SPECIAL
MEETING TO ADOPT THE PROPOSED AMENDMENT TO ARTICLE FOURTH OF
PARK'S ARTICLES OF INCORPORATION.

[Remainder of page intentionally left blank]
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BENEFICIAL OWNERSHIP OF PARK COMMON SHARES

The following table furnishes information regarditg beneficial ownership of Park common sharesf as
November 6, 2008, for each of P's directors, each of Parkexecutive officers, all directors and executiffecers of
Park as a group and each person known by Parkngfib&lly own more than 5% of Park’s outstandimgnenon

shares:
Amount and Nature of Beneficial Ownership(1)
Common Shares
Which can be
Acquired Upon
Exercise of
Currently
Exercisable Option
or Options First
Becoming
Name of Beneficial Owner or Number of Common Share: Exercisable Percent o
Persons in Group(1 Presently Held Within 60 Days Total Class(2)
Trust departments of bank subsidiaries of Park 3) %
c/o The Park National Bank, Trust Departme 2,919,78 0 2,919,78 20.91
50 North Third Street
Newark, OH 43055(3
Nicholas L. Berning 20C 0 20C (@))
Maureen Buchwal 6,86((5) 0 6,86( 4
James J. Cullel 8,25¢(6) 0 8,25¢ (4)
C. Daniel DeLawder(7 113,36:(8) 1,82¢ 115,18¢ 4
Harry O. Egge 44,35(9) 0 44,35! (@))
F. William Englefield IV 3,124(10) 0 3,12¢ (@)
William T. McConnell 176,68¢11) 0 176,68t 1.27%
John J. ¢ Neill 175,54((12) 0 175,54( 1.26%
William A. Phillips 11,784(13) 0 11,78 (4)
J. Gilbert Rees 456,88414) 0 456,88« 3.21%
Rick R. Taylor 3,55¢(15) 0 3,55¢ (4)
David L. Trautman(7 48,534(16) 1,80¢ 50,34 4
Leon Zazworsky 17,70¢ 0 17,70¢ (4)
John W. Kozak(7 28,36%(17) 2,371 30,74( 4)
All current executive officers and directors as a (18) %
group (14 person: 1,095,20: 6,014 1,101,22. 7.8¢

(1) Unless otherwise indicated in the footnotes to thitde, each beneficial owner has sole voting amdstment
power with respect to all of the common sharesoéfld in the table for such beneficial owner. Adictional
common shares have been rounded down to the nedrelt common share. The mailing address of eatheof
executive officers and directors of Park is 50 Ndrhird Street, Post Office Box 3500, Newark,

Ohio 4305-3500.

(2) The “Percent of Class” computation is based uperstim of (i) 13,964,533 common shares outstanding o
November 6, 2008 and (ii) the number of commoneshaf any, as to which the named person or grasatine
right to acquire beneficial ownership upon the eiser of options which are currently exercisablevidirfirst
become exercisable within 60 days after Novemb&068.

(3) The trust departments of Park’s bank subsidiagad ¢heir divisions), as the fiduciaries of variagency, trust
and estate accounts, hold an aggregate of 2,918gt8mon shares. The trust department of The PatiloiNg
Bank (and its divisions) hold an aggregate of 2,228 (20.88% of the outstanding common shareslydirog
438,034 common shares with no voting or investrpemter; 747,882 common shares with investment but no
voting power; 555,769 common shares with votingrimuinvestment power; ar
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1,174,542 common shares with voting and investrpenter. The trust department of Vision Bank (and its
divisions) holds 3,560 common shares (0.03% obilitstanding common shares), with voting and investm
power for all of the 3,560 common shares. The effcand directors of each bank subsidiary and ¢ #aclaim
beneficial ownership of the common shares bendfjai@vned by the trust department of each bank islidny
(and its divisions)

(4) Represents beneficial ownership of less than 1#ebutstanding common shar

(5) The number shown includes 3,000 common sharegdialty by Mrs. Buchwald and her husband as to \uhghe
shares voting and investment pow

(6) The number shown includes: 852 common shares lyeldrbCullers’ wife in an individual retirement amant as
to which she has sole voting and investment powdr\r. Cullers disclaims beneficial ownership;
4,000 common shares held in an individual retirenaenount for which the trust department of ThekPNaitiona
Bank (First-Knox National Bank Division) servestasstee and has voting power and investment pois;
common shares held by Mr. Cullers as custodiahi®grandchildren; and 126 common shares held by
Mr. Cullers’ wife as custodian for their grandchéd as to which she has sole voting and investpaner and
Mr. Cullers disclaims beneficial ownersh

(7) Executive officer of Park. Messrs. DeLawder anduimaan also serve as directors of Pi

(8) The number shown includes: 46,148 common shareskyaihe wife of Mr. DeLawder as to which she hale s
voting and investment power and Mr. DeLawder disetabeneficial ownership; and 11,933 common shiaets
for the account of Mr. DeLawder in the Park KSOB.d&k November 6, 2008, 48,240 common shares held by
Mr. DeLawder and 38,165 common shares held by ifeaf Mr. DeLawder had been pledged as security to
financial institution which is not affiliated witRark, in connection with a personal lo

(9) The number shown includes: 17,502 common shareshyahe wife of Mr. Egger as to which she has soling
and investment power and Mr. Egger disclaims berafownership; 5,714 common shares held for theact
of Mr. Egger in the Park KSOP; 715 common sharéd inean individual retirement account by Merrilyhch as
custodian for Mr. Egger; and 704 common shares ihedah individual retirement account by Merrill Lgimas
custodian for the wife of Mr. Egger as to which Mgger disclaims beneficial ownersh

(10) The number shown includes: 1,261 common sharesif@l@nanaging agency account with the trust depeart
of The Park National Bank as to which the trustadepent of The Park National Bank has voting posaret
investment power and Mr. Englefield disclaims baalf ownership; 273 common shares held in an iicldial
retirement account by Merrill Lynch as custodianMr. Englefield; and 1,590 common shares held dash
management account by Merrill Lynch as custodiarMo Englefield.

(11) The number shown includes: 16,978 common sharesimeln inter vivos irrevocable trust establishgd b
Mr. McConnell as to which The Park National Bankisst department serves as trustee and has vatiohg a
investment power and Mr. McConnell disclaims besiafiownership; and 5,490 common shares held for th
account of Mr. McConnell in the Park KSOP. The nemthown also includes 1,155 common shares hekhby
McConnell Foundation, an Ohio not for profit coration as to which Mr. McConnell and his two additidren
serve as trustees. Mr. McConnell shares votingimrestment power as to these 1,155 common shatbstve
other two trustees but disclaims beneficial ownigrslith respect to these 1,155 common shares. Theoer
shown does not include 53,988 common shares hetldebgstate of the wife of Mr. McConnell as to whithe
Park National Bank serves as executor with sol@gand investment power and Mr. McConnell disckim
beneficial ownershir

(12) The number shown includes 152,042 common shardsilyaD’Neill Investments LLC, an Ohio limited lidiby
company as to which Mr. O'Neill is one of two mamagmembers as well as a non-managing member.
Mr. O’Neill shares voting and investment power wigispect to these common shares with his adultteergther
managing membe

(13) The number shown includes: 2,481 common sharesfaettle account of Mr. Phillips in the Park KSAR491
common shares held in an individual retirement antéor which the trust department of The Park blzdi Bank
(Century National Bank Division) serves as trusted has voting and investment power and as to which
Mr. Phillips disclaims beneficial ownership; an8%33 common shares held by the wife
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Mr. Phillips as to which she has sole voting angegiment power and Mr. Phillips disclaims beneficia
ownership.

(14) The number shown includes: 56,359 common shareshyethe wife of Mr. Reese as to which she has soliag
and investment power and Mr. Reese disclaims baakfiwnership; and 400,345 common shares held in a
grantor trust created by Mr. Reese for which thettdepartment of The Park National Bank servesiatee and
as to which Mr. Reese has voting and investmentgpowihe number shown does not include 22,050 common
shares held by the trust department of The Parloh&tBank for The Gilbert Reese Family FoundatimOhio
not for profit corporation managed by Mr. Reeseifevand two adult children. Mr. Reese has no voting
investment power with respect to the common shaetsfor The Gilbert Reese Family Foundation arstldims
beneficial ownership of these 22,050 common shdites trust department of The Park National Bankvwisig
power but no investment power as to these 22,060vaan shares

(15) The number shown includes 3,559 common sharesmelenanaging agency account with the trust depgartra
The Park National Bank (Richland Bank Division)}tasvhich the trust department has voting and imaesit
power and Mr. Taylor disclaims beneficial ownersl

(16) The number shown includes: 13,230 common shareshyethe wife of Mr. Trautman as to which she hale s
voting and investment power and Mr. Trautman distdabeneficial ownership; 822 common shares held in
rollover plan as to which the wife of Mr. Trautmhas sole voting and investment power and Mr. Tramtm
disclaims beneficial ownership; and 6,617 commareh held for the account of Mr. Trautman in thekPa
KSOP. As of November 6, 2008, 27,865 common sHaesby Mr. Trautman and 13,230 common shares held
by the wife of Mr. Trautman had been pledged asri#gcto a financial institution which is not afited with
Park, in connection with a personal lo

(17) The number shown includes 4,077 common sharesftiettle account of Mr. Kozak in the Park KSOP. As o
November 6, 2008, 24,145 common shares held byKblrak had been pledged as security to a final
institution which is not affiliated with Park, ironnection with a personal line of crec

(18) See Notes (5), (6) and (8) through (17) abu

“HOUSEHOLDING” OF PROXY MATERIALS

Periodically, Park provides each registered shdden@t a shared address, not previously notifieth a separat
notice of Park’s intention to household proxy miaier The record holder notifies beneficial shatdbs (those who
hold common shares through a broker, financialtirtgin or other nominee) of the householding pescénly one
copy of this Proxy Statement and the Notice of &pddeeting and Internet Availability of Proxy Matals is being
delivered to previously notified multiple registdrehareholders who share an address unless Par&deged contral
instructions from one or more of the sharehold&rseparate proxy card is being included for eadoant at the
shared address.

Registered shareholders who share an address and lke to receive a separate Notice of Speciaétitg and
Internet Availability of Proxy Materials and/or epgarate Proxy Statement for the Special Meetingyhar have
questions regarding the householding process, miatact First-Knox National Bank, by calling 1-808785266, ext.
5208, or forwarding a written request addressdergt-Knox National Bank, Attention: Debbie Daniels
P.O. Box 1270, One South Main Street, Mount Verr@nip 43050-1270. Promptly upon request, a sepétatiee of
Special Meeting and Internet Availability of Probdaterials and/or a separate copy of the Proxy Biae for the
Special Meeting will be sent. By contacting Firgtdg National Bank, registered shareholders shaimgddress can
also (i) notify Park that the registered shareh@aesh to receive separate annual reports, prtatgments
and/or Notices of Internet Availability of Proxy Maials, as applicable, in the future or (ii) regugelivery of a single
copy of annual reports, proxy statements anbftices of Internet Availability of Proxy Materialas applicable, in tl
future if they are receiving multiple copies. Bangil shareholders should contact their brokersritial institutions
or other nominees for specific information on tleeigeholding process as it applies to their accounts
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SHAREHOLDER PROPOSALS FOR 2009 ANNUAL MEETING

Nomination of Individual for Election as a Director

Any shareholder who wishes to nominate an individaiaelection as a director at an annual meetihhe
shareholders of Park must comply with the provisiohPark’s Regulations governing shareholder nations.
Shareholder nominations must be made in writingaeltvered or mailed to Park’s President not less1t14 days nor
more than 50 days prior to any meeting of sharedreldalled for the election of directors. Howevklgss than
21 days’ notice of the meeting is given to the shalders, the nomination must be delivered or maiePark’s
President not later than the close of businessi@s¢venth day following the day on which the ret€the meeting
was mailed to the shareholders. Park’s 2009 Ankigadting of Shareholders is currently scheduledetdiéld on
April 20, 2009. Each shareholder nomination musittaim the following information to the extent known the
nominating shareholder:

< the name and address of each proposed non

« the principal occupation of each proposed nomi

« the total number of Park common shares that willdited for each proposed nomin
« the name and residence address of the nominatarghsbider; an

< the number of Park common shares beneficially ownethe nominating sharehold:

Nominations which do not comply with the above liegments and Park’s Regulations will be disregarded

Shareholder Proposals

Proposals by shareholders intended to be presantd 2009 Annual Meeting of Shareholders (@09 Annue
Meeting”) must have been received by the SecretbBark no later than November 17, 2008, to bakdédgor
inclusion in Park’s proxy, notice of meeting, prastatement and Notice of Internet Availability bRy Materials
relating to the 2009 Annual Meeting. Park will et required to include in its proxy, notice of niegt proxy
statement or Notice of Internet Availability of RgoMaterials, a shareholder proposal that is resbifter that date or
that otherwise fails to meet the requirements lfi@arsholder proposals established by the applicable rules.

The SEC has promulgated rules relating to the ésesaf discretionary voting authority under proxsedicited by
the Board of Directors. If a shareholder intendpresent a proposal at the 2009 Annual Meetingawitinclusion of
that proposal in Park’s proxy materials and writtetice of the proposal is not received by the &acy of Park by
January 31, 2009, or if Park meets other requirésnefithe applicable SEC rules, the proxies s@itlty the Board of
Directors for use at the 2009 Annual Meeting wilh€er discretionary authority to vote on the pradahould it then
be raised at the 2009 Annual Meeting.

In each case, written notice must be given to RaBlecretary, whose name and address are:

David L. Trautman
President and Secretary
Park National Corporation
50 North Third Street
Post Office Box 3500
Newark, Ohio 43058-3500
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OTHER MATTERS

As of the date of this Proxy Statement, the Bodridicectors knows of no matter that will be presghfor action
by the shareholders at the Special Meeting ottar those matters discussed in this Proxy Staterdemtever, if any
other matter requiring a vote of the shareholdeosikl properly come before the Special Meetingluiding matters
relating to the conduct of the Special Meeting, itftividuals acting under the proxies solicitedtbg Board of
Directors will vote and act according to their bigsigments in light of the conditions then prevaili to the extent
permitted under applicable law.

It is important that your proxy card be completeidned and returned promptly. If you do not expectttend the
Special Meeting in person, please complete, sighveturn the enclosed proxy card in the self-addr@€nvelope
furnished herewith. Alternatively, please vote &ietically via the Internet or by telephone follaithe instructions
on your proxy card.

By Order of the Board of Directors,

D d vt

DAVID L. TRAUTMAN
President and Secretary

November 20, 200
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Appendix A

Proposed Amendment to Article FOURTH
of Articles of Incorporation of
Park National Corporation

Article FOURTH shall be amended and restated ieiitirety as follows:

FOURTH : The authorized number of shares of the Corpamathall be Twenty Million Two Hundred Thousand
(20,200,000), consisting of Twenty Million (20,0000) common shares, each without par value (thenfaon
shares”), and Two Hundred Thousand (200,000) medeshares, each without par value (the “prefestedes”).

The directors of the Corporation are hereby autieorito provide for the issuance of, and to issne,a more
series of preferred shares and, in connection thiéghcreation of any such series, to adopt an amentiar
amendments to the Articles of the Corporation daeieing, in whole or in part, the express termsmof auch series to
the fullest extent now or hereafter permitted ur@dkio law, including, but not limited to, determmugi the division of
such shares into series and the designation ahdré@ed number of shares of each series; divideristribution
rights; dividend rate; liquidation rights, prefeces and price; redemption rights and price; sinkimgl requirements;
voting rights; pre-emptive rights; conversion rigihtestrictions on the issuance of shares; and og¢fegtive,
participating, optional or other special rights gmiyileges of each such series and the qualificesti limitations or
restrictions thereof. Notwithstanding the foregqiimgno event shall the voting rights of any sedépreferred shares
be greater than the voting rights of the commomeshyaxcept to the extent specifically requirechwitspect to any
series of preferred shares which may be desigratdégisuance to the United States Department offiteasury under
the TARP Capital Purchase Program instituted uttteEmergency Economic Stabilization Act of 2008the event
that at any time the directors of the Corporatiballshave established and designated one or maess® preferred
shares consisting of a number of shares which itotest less than all of the authorized number ef@ared shares, the
remaining authorized preferred shares shall be ddembe shares of an undesignated series of prdfshares until
designated by the directors of the Corporationeasgopart of a series previously established ceva series then beir
established by the directors. Without limiting thenerality of the foregoing, and subject to théxtsgof any series of
preferred shares then outstanding, the amendmewidprg for issuance of any series of preferredatanay provide
that such series shall be superior or rank equallye junior to the preferred shares of any otkeies to the extent
permitted by Ohio law.
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PARK NATIONAL CORPORATION OFFERS SHAREHOLDERS OF RE CORD THREE WAYS TO
VOTE YOUR PROXY:

TELEPHONE VOTING INTERNET VOTING VOTING BY MAIL
This method is available for residents Visit the internet website at Simply sign and date your proxy
of the United States and Canada. On a www.proxyonline.com . Enter card and return it in the
touch-tone telephone, call TOLL FREE your unique “Control Number” postage-paid envelope that has
1-866-628-9068, 24 hours a day, 7 shown below and follow the been provided.
days a week. You will be prompted to instructions on your screen. You
provide your unique “Control Number” will incur only vyour usual
shown below. Have your proxy card Internet access charges.
ready, then follow the prerecorded Available until 11:59 p.m.,
instructions. Available until 11:59 p.m., Eastern Standard Time, on
Eastern Standard Time, on December 17, 2008.

December 17, 2008.

CONTROL NUMBER

If you have any questions concerning this proxy sol icitation, or the proposals to be considered at the Special Meeting, please call The Altman Group at1  -866-341-2072.

TO DELIVER YOUR PROXY BY MAIL, PLEASE DETACH PROXY CARD HERE

Please mark
N votes as in PARK NATIONAL CORPORATION
this example.

THE BOARD OF DIRECTORS OF PARK NATIONAL CORPORATION (THE “COMPANY”) RECOMMENDS THAT
SHAREHOLDERS VOTE FOR THE PROPOSAL IN ITEM NO. 1 AND FOR THE PROPOSAL IN ITEM NO. 2. WHERE A CHOICE
IS SPECIFIED, THE COMMON SHARES REPRESENTED BY THIS PROXY CARD, WHEN PROPERLY EXECUTED, WILL BE
VOTED OR NOT VOTED AS SPECIFIED. IF NO CHOICE IS SPECIFIED, THE COMMON SHARES REPRESENTED BY THIS
PROXY CARD, WHEN PROPERLY EXECUTED, WILL BE VOTED, IF PERMITTED BY APPLICABLE LAW, FOR THE
PROPOSAL IN ITEM NO. 1 AND FOR THE PROPOSAL IN ITEM NO. 2. IF ANY OTHER MATTERS AR E PROPERLY
BROUGHT BEFORE THE SPECIAL MEETING OR ANY ADJOURNME NT, THE COMMON SHARES REPRESENTED BY THIS
PROXY CARD WILL BE VOTED IN THE DISCRETION OF THE I NDIVIDUALS DESIGNATED TO VOTE THIS PROXY, TO THE
EXTENT PERMITTED BY APPLICABLE LAW, ON SUCH MATTERS .

AGAINST ABSTAIN AGAINST ABSTAIN
1. To adopt the amendment to 2. To approve the adjournment of the Special
Article FOURTH of the Company'’s Articles Meeting, if necessary, to solicit additional
of Incorporation to authorize the Company proxies, in the event there are not sufficient
to issue up to 200,000 preferred shares. votes at the time of the Special Meeting to

adopt the proposed amendment to
Article FOURTH of the Company’s Articles
of Incorporation.

The undersigned shareholder(s) authorize(s) the ind  ividuals designated to vote this proxy, to vote in their discretion, to the extent permitted by
applicable law, upon such other matters (none known at the time of solicitation of this proxy) as may properly come before the Special Meeting or
any adjournment.

Any proxy previously given to vote the common share s which the undersigned is (are) entitled to vote a  t the Special Meeting is hereby revoked.
Receipt is acknowledged of the accompanying Notice of Special Meeting of Shareholders and copy of the Proxy Statement for the December 18, 2008 Special
Meeting.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF PARK NATIONAL CORPORATION.
PLEASE ACT PROMPTLY — SIGN, DATE AND MAIL YOUR PROX Y CARD TODAY

PLEASE BE SURE TO SIGN AND DATE THIS PROXY CARD BEL OW:
YES NO
Please indicate if you plan to attend the Special Meeting: D D
Date: , 2008

Shareholder

Co-Holder (if any)

Please sign exactly as your name(s) appear(s) hereon. If common shares are registered in two names,
both shareholders must sign. When signing as Executor, Administrator, Trustee, Guardian, Attorney or
Agent, please give full title as such. If shareholder is a corporation, please sign in full corporate name by
President or another authorized officer. If shareholder is a partnership or other entity, please sign that
entity’s name by an authorized person. (Please note any change of address on this proxy card).
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PLEASE DETACH PROXY CARD HERE

REVOCABLE PROXY
PARK NATIONAL CORPORATION

PROXY FOR SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON DECEMBER 18, 2008
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned holder(s) of common shares of Park National Corporation, an Ohio corporation (the
“Company”), hereby appoint(s) F. William Englefield IV and Leon Zazworsky, and each of them, the lawful
agents and proxies of the undersigned, with full power of substitution in each, to attend the Special Meeting of
Shareholders of the Company (the “Special Meeting”) to be held on December 18, 2008, at the offices of The
Park National Bank, 50 North Third Street, Newark, Ohio, at 10:00 a.m., Eastern Standard Time, and any
adjournment, and to vote all of the common shares of the Company which the undersigned is (are) entitled to
vote at such Special Meeting or any adjournment, as shown on the reverse side:

Important Notice Regarding the Availability of Prox y Materials for the Special Meeting of
Shareholders of Park National Corporation To Be Hel d on December 18, 2008: Park National
Corporation’s Proxy Statement for the Special Meeting and a sample of the form of proxy card sent by Park
National Corporation are available at: www.snl.com/irweblinkx/docs.aspx?iid=100396 .

| SEE REVERSE SIDE |
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PLEASE MARK VOTING REVOCABLE VOTING INSTRUCTIONS
X PARK NATIONAL CORPORATION
THIS EXAMPLE EMPLOYEES STOCK OWNERSHIP PLAN
VOTING INSTRUCTIONS FOR SPECIAL MEETING
OF SHAREHOLDERS OF

PARK NATIONAL CORPORATION
TO BE HELD ON DECEMBER 18, 2008

1. To adopt the amendment to Article FOURTH of the Com pany’s
Articles of Incorporation to authorize the Company to issue up to
200,000 preferred shares.

The undersigned beneficial owner of common shares of Park National Corporation,

an Ohio corporation (the “Company”), allocated to the account of the undersigned O FOR O  AGAINST O  ABSTAIN
under the Park National Corporation Employees Stock Ownership Plan (the . . . .
“ESOP") hereby instructs and directs the trustee of the ESOP to vote all of the 2. To approve the adjournment of the Special Meeting,  if necessary,
common shares of the Company allocated to the undersigned’s account under the to solicit additional proxies, in the event there a  re not sufficient
ESOP and entitled to be voted at the Special Meeting of Shareholders of the votes at the time of the Special Meeting to adopt t  he proposed
Company (the “Special Meeting”) to be held on December 18, 2008, at the offices amendment to Article FOURTH of the Company’ s Articles of
of The Park National Bank, 50 North Third Street, Newark, Ohio, at 10:00 a.m., Incorporation.
Eastern Standard Time, and any adjournment, as shown to the right:
(| FOR (| AGAINST (| ABSTAIN

Please be sure to sign and date these DATE L ) . . .
voting instructions in the boxes below Any voting instructions previously given to vote at the Special
and to the right: Meeting the common shares allocated to the undersig 'ned"s

account under the ESOP are hereby revoked. Receipt is

acknowledged of the accompanying Notice of Special Meeting of
Shareholders and copy of the Proxy Statement for the December 18,
2008 Special Meeting.

Important Notice Regarding the Availability of Prox y Materials for
the Special Meeting of Shareholders of Park Nationa | Corporation
To Be Held on December 18, 2008: Park National Corporation’s
Proxy Statement for the Special Meeting and a sample of the form of
proxy card sent by Park National Corporation are available at:
www.snl.com/irweblinkx/docs.aspx?iid=100396.

ESOP Participant
Sign to Right

Sign, date and return via inter-office mail to The Park National Bank Shareholder Services, c/o First-  Knox National Bank, Division of The
Park National Bank, using the envelope provided.

PARK NATIONAL CORPORATION

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS THAT BENEFICIAL OWNERS OF COMMON SHARES OF THE COMPAN Y ALLOCATED TO THEIR
ACCOUNTS UNDER THE ESOP INSTRUCT AND DIRECT THE TRUSTEE OF THE ESOP TO VOTE ALL OF THE COMMON SHARES A LLOCATED TO THEIR RESPECTIVE
ACCOUNTS UNDER THE ESOP EOR THE PROPOSAL IN ITEM NO. 1 AND FOR THE PROPOSAL IN ITEM NO. 2. WHERE A CHOICE IS SPECIFIED, THE COMMON SHARES
ALLOCATED TO THE ACCOUNT UNDER THE ESOP OF THE PART ICIPANT IDENTIFIED IN THE VOTING INSTRUCTIONS ABOVE WILL, WHEN THE VOTING INSTRUCTIONS ARE
PROPERLY EXECUTED, BE VOTED OR NOT VOTED AS SPECIFIED. IF NO CHOICE IS SPECIFIED, THE COMMON SHARES ALLOCATED TO THE ACCOUNT UNDER THE ESOP
OF THE PARTICIPANT IDENTIFIED IN THE VOTING INSTRUCTIONS ABOVE WILL, WHEN THE VOTING INSTRUCTIONS ARE PROPERLY EXECUTED, BE VOTED PRO RATA IN
ACCORDANCE WITH THE VOTING INSTRUCTIONS RECEIVED FROM OTHER PARTICIPANTS IN THE ESOP WHO HAVE GIVEN VO TING INSTRUCTIONS.



