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Prospectus Supplement
(To Prospectus dated February 19, 2009)

465,117 Warrants
Each to Purchase One Share of Common Stock

The United States Department of the Treasury (referred to in this prospectus supplement as the selling security holder

or Treasury ) is offering to sell up to 465,117 warrants, each of which represents the right to purchase one of our
common shares, without par value, which we also refer to in this prospectus supplement as common stock, at an
exercise price of $12.90 per share. Both the exercise price and the number of common shares that will be acquired
upon the exercise of a warrant are subject to adjustment from time to time in the manner described in this prospectus
supplement. We will not receive any of the proceeds from the sale of the warrants being sold by the selling security
holder. The warrants expire on December 23, 2018.

We originally issued the warrants to Treasury in a private placement. Prior to this offering, there has been no public
market for the warrants. The warrants have been approved for listing, subject to notice of issuance, on the Nasdaq
Global Select Market (the Nasdaq ) under the symbol FFBCW. Our common stock is listed on the Nasdaq under the
symbol FFBC. On May 28, 2010, the last reported sale price of our common stock on the Nasdaq was $15.90 per
share.

The public offering price and the allocation of the warrants in this offering will be determined by an auction process.
While the auction is open, potential bidders will be able to place bids at any price (in increments of $0.10) at or above
the minimum bid price of $4.00 per warrant. The minimum size for any bid is 100 warrants. If the selling security
holder decides to sell the warrants being offered, the public offering price of the warrants will be equal to the auction
process clearing price. If bids are received for 100% or more of the offered warrants, the clearing price will be equal
to the highest price at which 100% of the offered warrants can be sold in the auction, and the selling security holder
may (but is not required to) sell no less than all of the warrants offered during the auction process at the clearing price.
If bids are received for half or more, but less than all, of the offered warrants, then the clearing price will be equal to
the minimum bid price per warrant, and the selling security holder may (but is not required to) sell, at the clearing
price, as many warrants as it chooses to sell up to the number of warrants for which bids were received in the auction,
so long as at least half of the offered warrants are sold and the warrants remain eligible for listing. In certain cases
described in this prospectus supplement, bidders may experience pro-ration of their bids. If bids are received for less
than half of the offered warrants, the selling security holder will not sell any warrants in this offering. Even if bids are
received for all of the warrants, the selling security holder may decide not to sell any warrants, regardless of the

465,117 Warrants Each to Purchase One Share of Common Stock
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clearing price set in the auction process. In addition, we may bid in the auction for some or all of the warrants. The
method for submitting bids and a more detailed description of this auction process are described in Auction Process
beginning on page S-16 of this prospectus supplement.

You must meet minimum suitability standards in order to purchase the warrants. You must be able to
understand and bear the risk of an investment in the warrants and should be experienced with respect to options and
option transactions. You should reach an investment decision only after careful consideration, with your advisers, of

the suitability of the warrants in light of your particular financial circumstances and the information in this prospectus
supplement. The warrants involve a high degree of risk, are not appropriate for every investor and may be
worthless when they expire.

Investing in our warrants and our common stock involves risks. See Risk Factors beginning on page_S-6 of this
prospectus supplement and the sections entitled Risk Factors in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2009, Quarterly Report on Form 10-Q for the quarter ended March 31, 2010 and all
subsequent filings under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended
(the Exchange Act ) to read about factors you should consider before investing in our securities.

The warrants and the underlying common stock are not savings accounts, deposits or other obligations of any

of our bank or non-bank subsidiaries and are not guaranteed by the United States Department of the Treasury

or insured or guaranteed by the Federal Deposit Insurance Corporation or any other governmental agency or
instrumentality.

None of the Securities and Exchange Commission, any state securities commission and any other regulatory
body has approved or disapproved of these securities or passed upon the adequacy or accuracy of this
prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal

offense.
Per
Warrant Total
Public offering price $ $
Underwriting discounts and commissions $ $
Proceeds, before expenses, to the selling security holder $ $

The underwriter expects to deliver the warrants in book-entry form only, through the facilities of The Depository
Trust Company, against payment on or about , 2010.

Deutsche Bank Securities

The date of this prospectus supplement is , 2010

Deutsche Bank Securities 2
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is the prospectus supplement, which describes the specific terms of
this offering of warrants and also adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference in this prospectus supplement and the accompanying prospectus. The second
part is the accompanying prospectus, which describes more general information, some of which may not apply to this
offering. You should read both this prospectus supplement and the accompanying prospectus, together with the

additional information described under the heading Where You Can Find More Information below.

When acquiring any securities discussed in this prospectus supplement, you should rely only on the information
provided in this prospectus supplement, the accompanying prospectus and any relevant free-writing prospectus we
have filed or may file with the SEC (as defined below), including the information incorporated by reference. Neither
we nor the underwriter have authorized anyone to provide you with different information. We are not, and the selling
security holder and the underwriter are not, offering warrants in any jurisdiction where the offer is prohibited. You
should not assume that the information in this prospectus supplement, the accompanying prospectus, any relevant free
writing prospectus or any document incorporated by reference is accurate or complete at any date other than the date
mentioned on the cover page of these documents. Our business, financial condition, results of operations and
prospects may have changed since that date. Neither this prospectus supplement nor the accompanying prospectus nor
any relevant free writing prospectus constitutes an offer, or an invitation on our behalf or on behalf of the selling
security holder or the underwriter, to subscribe for and purchase any of the securities offered hereby and may not be

used for or in connection with an offer or solicitation by anyone, in any jurisdiction in which such an offer or
solicitation is not authorized or to any person to whom it is unlawful to make such an offer or solicitation.

If the information set forth in this prospectus supplement differs in any way from the information set forth in the

accompanying prospectus, you should rely on the information set forth in this prospectus supplement. If the

information conflicts with any statement in a document which we have incorporated by reference, then you should
consider only the statement in the more recent document.

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus supplement and
the accompanying prospectus to FFBC, the Company, we, us

and our refer to First Financial Bancorp. and |
subsidiaries.

Currency amounts in this prospectus supplement are stated in U.S. dollars.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the Securities and Exchange Commission (the SEC ). This prospectus
supplement and the accompanying prospectus are part of the registration statement, and the registration statement also
contains additional information and exhibits. We file annual, quarterly and current reports, proxy statements and other
information with the SEC. You may read and copy any document we file at the SEC s public reference room at 100 F
Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public
reference room. In addition, our SEC filings are available to the public at the SEC s website at http://www.sec.gov.
You can also inspect reports, proxy statements and other information about us at the offices of The Nasdaq Stock
Market LLC, One Liberty Plaza, 165 Broadway, New York, New York 10006.

WHERE YOU CAN FIND MORE INFORMATION
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The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus supplement and the accompanying prospectus, and later information that we
file with the SEC will automatically update and supersede this information. We incorporate by reference the following
documents listed below and any future filings (other than Current Reports on Form 8-K or portions thereof deemed
furnished under Item 2.02 or Item 7.01 of Form 8-K) made with the SEC under Sections 13(a), 13(c), 14, or 15(d) of
the Exchange Act, until the termination of the offering of the securities:

Annual Report on Form 10-K for the year ended December 31, 2009;

WHERE YOU CAN FIND MORE INFORMATION 5



Edgar Filing: FIRST FINANCIAL BANCORP /OH/ - Form 424B7

TABLE OF CONTENTS

Quarterly Report on Form 10-Q for the quarter ended March 31, 2010;
Current Reports on Form 8-K filed January 26, 2010 (two filings), February 2, 2010, February 24, 2010, April 30,
2010, May 27, 2010 and May 28, 2010 (two filings);

The definitive Proxy Statement on Schedule 14A filed on April 15, 2010, as amended on April 19, 2010; and
The description of our common shares contained in our registration statement on Form 8-A filed on May 2, 1994, as
amended by our registration statement on Form 8-A/A filed on January 5, 2004 containing a description of our
common share purchase rights.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:

First Financial Bancorp.

201 East Fourth Street, Suite 1900
Cincinnati, OH 45202
Telephone: (513) 979-5837
Attention: Investor Relations

S-iii
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FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus supplement and the accompanying prospectus which 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 statements in future filings by us with the SEC, in press releases,
and in oral and written statements made by or with our approval which are not statements of historical fact constitute
forward-looking statements within the meaning of the Act. Examples of forward-looking statements include, but are
not limited to, projections of revenues, income or loss, earnings or loss per share, the payment or non-payment of
dividends, capital structure and other financial items, statements of plans and objectives of us or our 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 results to differ materially from those in such
statements. Factors that could cause actual results to differ from those discussed in the forward-looking statements
include, 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 we conduct operations may continue to deteriorate resulting
in, among other things, a further deterioration in credit quality or a reduced demand for credit, including the resultant
effect on our loan portfolio, allowance for loan and lease losses and overall financial performance;
the ability of financial institutions to access sources of liquidity at a reasonable cost; the impact of recent upheaval in
the financial markets and the effectiveness of domestic and international governmental actions taken in response,
including in connection with recent sovereign debt related matters and the high degree of volatility in U.S. and foreign
capital markets, and the effect of such governmental actions on us, our competitors and counterparties, financial
markets generally and availability of credit specifically, and the U.S. and international economies, including increased
payments from Federal Depository Insurance Company ( FDIC ) insurance funds;
the effect of legislative proposals that are currently pending in Congress and regulatory actions affecting the financial
services industry generally or our operations;
the effects of and changes in policies and laws of regulatory agencies, inflation and interest rates;
technology changes;
mergers and acquisitions, including costs or difficulties related to the integration of acquired companies, including our
ability to successfully integrate the branches of Peoples Community Bank, Irwin Union Bank and Trust Company and
Irwin Union Bank, F.S.B., which were acquired out of FDIC receivership;
the risk that exploring merger and acquisition opportunities may detract from management s time and ability to
successfully manage our business;
expected cost savings in connection with the consolidation of recent acquisitions may not be fully realized or realized
within the expected time frames, and deposit attrition, customer loss and revenue loss following completed
acquisitions may be greater than expected;
our ability to increase market share and control expenses;
the effect of changes in accounting policies and practices, as may be adopted by the regulatory agencies as well as the
Financial Accounting Standards Board and the SEC; adverse changes in the securities and debt markets;
our success in recruiting and retaining the necessary personnel to support business growth and expansion and maintain
sufficient expertise to support increasingly complex products and services;
S-iv
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monetary and fiscal policies of the Board of Governors of the Federal Reserve System (the Federal Reserve ) and the
U.S. government and legislative, regulatory and other governmental initiatives affecting the financial services
industry;
our ability to manage loan delinquency and charge-off rates and changes in estimation of the adequacy of the
allowance for loan losses; and
the costs and effects of litigation and of unexpected or adverse outcomes in such litigation.
In addition, please refer to our Annual Report on Form 10-K for the year ended December 31, 2009, our Quarterly
Report on Form 10-Q for the fiscal quarter ended March 31, 2010, as well as our other filings with the SEC, for a
more detailed discussion of these risks and uncertainties and other factors. Such forward-looking statements are
meaningful only on the date when such statements are made, and we undertake no obligation to update any
forward-looking statement to reflect events or circumstances after the date on which such a statement is made to
reflect the occurrence of unanticipated events.

S-v
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SUMMARY

The following information about this offering summarizes, and should be read in conjunction with, the information
contained in this prospectus supplement and in the accompanying prospectus, and the documents incorporated therein
by reference.

First Financial Bancorp.

We are a Cincinnati, Ohio based bank holding company with approximately $6.6 billion in assets as of March 31,
2010. Our banking subsidiary, First Financial Bank, N.A., founded in 1863, provides retail and commercial banking
products and services, and investment and insurance products through its 115 banking centers. Our strategic operating
markets are located within the four state regions of Ohio, Indiana, Kentucky and Michigan where we operate 113

banking centers as of March 31, 2010. The bank s wealth management division, First Financial Wealth Resource
Group, provides investment management, traditional trust, brokerage, private banking, and insurance services, and has
approximately $2.3 billion in assets under management as of March 31, 2010.

Our principal executive offices are located at 201 East Fourth Street, Suite 1900, Cincinnati, Ohio 45202 and our
telephone number at that address is (513) 979-5837. We maintain an Internet website at www.bankatfirst.com. We are
not incorporating the information on our website into this prospectus supplement, and neither this website nor the
information on this website is included or incorporated in, or is a part of, this prospectus supplement.

We refer you to the documents incorporated by reference in this prospectus supplement, as described in the section
Where You Can Find More Information , for more information about us and our businesses.

S-1
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The Offering

The following summary contains basic information about the warrants, the common stock and the auction process and
is not intended to be complete. It does not contain all the information that is important to you. For a more complete
understanding of the warrants and the common stock, you should read the section of this prospectus supplement
entitled Description of the Warrants and the sections of the accompanying prospectus entitled Description of

Warrant to Purchase Common Stock and Description of Common Stock.

Issuer
First Financial Bancorp.

Warrants offered by the selling security holder
465,117 warrants, each of which represents the right to purchase one of our common shares, without par value, at an
exercise price of $12.90 per share (subject to adjustment). The number of warrants sold will depend on the number
of bids received and whether the selling security holder decides to sell any warrants in the auction process. The
exercise price of the warrants cannot be paid in cash and is payable only by netting out a number of shares of our
common stock issuable upon exercise of the warrants equal to the value of the aggregate exercise price of the
warrants. The warrants are currently exercisable and expire on December 23, 2018. See Auction Process in this
prospectus supplement.

Common stock outstanding after this offering
57,834,228 shares. The number of shares of common stock outstanding immediately after the closing of this offering
is based on 57,834,228 shares of common stock outstanding as of May 28, 2010. The number of shares of common
stock outstanding excludes shares issuable upon exercise of the warrants, 10,896,503 shares of our common stock
held in treasury and 2,758,390 shares issuable under our stock-based compensation plans upon the exercise of
options, warrants or other rights outstanding as of May 28, 2010.

Auction process
The selling security holder and the underwriter will determine the public offering price and the allocation of the
warrants in this offering through an auction process conducted by Deutsche Bank Securities Inc. ( Deutsche Bank
Securities ), the sole underwriter, in its capacity as the auction agent. The auction process will entail a modified

Dutch auction mechanic in which bids may be submitted through the auction agent or one of the other brokers that is

a member of the broker network (collectively, the network brokers ) established in connection with the auction
process. Each broker will make suitability determinations with respect to its own customers wishing to participate in
the auction process. The auction agent will not provide bidders, including us, with any information about the bids of
other bidders or auction trends, or with advice regarding bidding strategies, in connection with the auction. We may
bid, but we are not required to bid, in the auction for some or all of the warrants. We encourage you to discuss any
questions regarding the bidding process and suitability

S-2
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determinations applicable to your bids with your broker. For more information about the auction process, see
Auction Process in this prospectus supplement.
Minimum bid price and price increments
The offering will be made using an auction process in which prospective purchasers are required to bid for the
warrants. During the auction period, bids may be placed by qualifying bidders at any price (in increments of $0.10)
at or above the minimum bid price of $4.00 per warrant. See Auction Process in this prospectus supplement.
Minimum bid size
100 warrants
Submission deadline
The auction will commence at 8:00 a.m., New York City time, on the date specified by the auction agent via press
release prior to the opening of the equity markets on such day, and will close at 6:30 p.m., New York City time, on
the same day (the submission deadline ).
Irrevocability of bids
Bids that have not been modified or withdrawn by the time of the submission deadline are final and irrevocable, and
bidders who submit successful bids will be obligated to purchase the warrants allocated to them. The auction agent is
under no obligation to reconfirm bids for any reason; however, the auction agent may require that bidders confirm
their bids at its discretion before the auction process closes. See Auction Process in this prospectus supplement.
Clearing price
The price at which the warrants will be sold to the public will be the clearing price set by the auction process. The
clearing price will be determined based on the valid, irrevocable bids at the time of the final submission deadline as
follows:

If valid, irrevocable bids are received for 100% or more of the number of warrants being offered, the clearing price
will be equal to the highest price in the auction process at which the quantity of all bids at or above such price equals
100% or more of the number of warrants being offered in the auction.

If bids are received for half or more, but less than all, of the offered warrants, the clearing price will be equal to the
minimum bid price of $4.00 per warrant.
Unless the selling security holder decides not to sell any warrants or as otherwise described below, the warrants will
be sold to bidders at the clearing price. Even if bids are received for 100% or more of the warrants being offered, the
selling security holder may decide not to sell any warrants in the auction, regardless of the clearing price. If the
selling security holder decides to sell warrants in the auction, after the selling security holder confirms its acceptance
of the clearing price, and, in the case where bids are received for less than 100% of the warrants being offered, the
number of warrants to be sold,

S-3
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the auction agent and each network broker that has submitted bids will notify successful bidders that the auction
process has closed and that their bids have been accepted (subject in some cases to pro-ration, as described below).
The clearing price and number of warrants being sold are also expected to be announced via press release prior to
the opening of the equity markets on the business day following the end of the auction. See Auction Process in this
prospectus supplement.

Number of warrants to be sold
If bids are received for half or more, but less than all, of the offered warrants, then the selling security holder may,
but is not required to, sell at the minimum bid price in the auction process (which will be deemed the clearing price)
as many warrants as it chooses to sell up to the number of warrants for which bids were received in the auction, so
long as at least half of the offered warrants are sold and the warrants remain eligible for listing on the Nasdaq. If bids
are received for less than half of the offered warrants, the selling security holder will not sell any warrants in this
offering. Even if bids are received for all of the warrants, the selling security holder may decide not to sell any
warrants, regardless of the clearing price. If bids are received for all of the offered warrants and the selling security
holder elects to sell warrants in the auction process, the selling security holder must sell all of the offered warrants.
See Auction Process in this prospectus supplement.

Allocation; pro-ration
If bids for all the warrants offered in this offering are received, and the selling security holder elects to sell warrants
in the offering, then any bids submitted in the auction above the clearing price will receive allocations in full, while
any bids submitted at the clearing price may experience pro-rata allocation. If bids for half or more, but fewer than
all, of the warrants offered in this offering are received, and the selling security holder chooses to sell fewer warrants
than the number of warrants for which bids were received, then all bids will experience equal pro-rata allocation.
See Auction Process in this prospectus supplement.

Our participation in the auction
We are permitted to participate in the auction by submitting bids for the warrants. Although we are under no
obligation to participate in the auction, if we elect to participate we will not receive preferential treatment of any
kind and will participate on the same basis as all other bidders, except that we will be required to submit any final
bid we may enter by 6:00 p.m., New York City time, on the day on which the auction process is conducted (i.e., our
final bids will be due 30 minutes before those of other bidders). You will not be notified by either the auction agent,
the network brokers or the selling security holder whether we have bid in the auction

S-4
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process or, should we elect to participate in the auction process, the terms of any bid or bids we may place.
Use of proceeds
We will not receive any proceeds from the sale of any of the warrants offered by the selling security holder.
Risk factors
See Risk Factors and other information included or incorporated by reference in this prospectus supplement and the
accompanying prospectus for a discussion of factors you should consider carefully before deciding to invest in the
warrants.
Listing
The warrants have been approved for listing, subject to notice of issuance, on the Nasdaq under the symbol FFBCW.
Our common stock is listed on the Nasdaq under the symbol FFBC.
Warrant agent
Registrar and Transfer Company
Auction agent
Deutsche Bank Securities Inc.
Network brokers

See page S-17 for a list of brokers participating as network brokers in the auction process.
S-5
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RISK FACTORS

Your investment in the warrants involves risks. This prospectus supplement does not describe all of those risks. Before
purchasing any of the warrants, you should carefully consider the following risk factors, which are specific to the
warrants, the auction process and our common stock, before deciding whether an investment in the warrants is
suitable for you. The warrants are not an appropriate investment for you if you are not knowledgeable about
significant features of the warrants, our common stock or financial matters in general. You should also review the
risks that may materially affect our business and results contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus, including the discussions in our Annual Report on Form 10-K for the
year ended December 31, 2009 and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2010,
including in the Risk Factors sections of those reports, as such discussions may be amended or updated in other
reports filed by us with the SEC.

Risks Related to the Auction Process

The price of the warrants could decline rapidly and significantly following this offering.

The public offering price of the warrants, which will be the clearing price, will be determined through an auction
process conducted by the selling security holder and the auction agent. Although the warrants have been approved for
listing, subject to notice of issuance, on the Nasdaq, prior to this offering there has been no public market for the
warrants, and the public offering price may bear no relation to market demand for the warrants once trading begins.
We have been informed by both Treasury and Deutsche Bank Securities, as the auction agent, that they believe that
the bidding process will reveal a clearing price for the warrants offered in the auction, which will be either the highest
price at which all of the warrants offered may be sold to bidders, if bids are received for 100% or more of the offered
warrants, or the minimum bid price of $4.00, if bids are received for half or more, but less than all, of the offered
warrants. If there is little or no demand for the warrants at or above the public offering price once trading begins, then
the price of the warrants would likely decline following this offering. Limited or less-than-expected liquidity in the
warrants, including decreased liquidity due to a sale of less than all of the warrants being offered or a purchase of
warrants by us in the auction, if any, could also cause the trading price of the warrants to decline. In addition, the
auction process may lead to more volatility in, or a decline in, the trading price of the warrants after the initial sales of
the warrants in this offering. If your objective is to make short-term profit by selling warrants you purchased in the
offering shortly after trading begins, you should not submit a bid in the auction.

The minimum bid price set for the warrants in this offering may bear no relation to the price of the warrants
after the offering.

Prior to the offering, there has been no public market for the warrants. The minimum bid price set forth in this
prospectus supplement was agreed by Deutsche Bank Securities, the sole underwriter of this offering, and Treasury.
We did not participate in the determination of the minimum bid price and therefore cannot provide any information

regarding the factors that Treasury and Deutsche Bank Securities considered in such determination. An analysis of the
value of complex securities such as the warrants is necessarily uncertain as it may depend on several key variables,
including, for example, the volatility of the trading prices of the underlying security. The difficulty associated with
determining the value of the warrants is further increased by the substantial time period during which the warrants can
be exercised. We cannot assure you that the price at which the warrants will trade after completion of the offering will
exceed the minimum bid price, or that the Treasury will choose to or will succeed in selling any or all of the warrants
at a price equal to or in excess of the minimum bid price.

Risks Related to the Auction Process 14
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The auction process for this offering may result in a phenomenon known as the winner s curse, and, as a result,
investors may experience significant losses.

The auction process for this offering may result in a phenomenon known as the winner s curse. At the conclusion of
the auction process, successful bidders that receive allocations of warrants in this offering may infer that there is little
incremental demand for the warrants above or equal to the public offering price. As a result, successful bidders may
conclude that they paid too much for the warrants and could immediately seek to sell their warrants to limit their
losses should the price of the warrants decline in trading after the auction process is completed. In this situation, other
investors that did not submit successful bids may wait for this

S-6
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selling to be completed, resulting in reduced demand for the warrants in the public market and a significant decline in
the price of the warrants. Therefore, we caution investors that submitting successful bids and receiving allocations
may be followed by a significant decline in the value of their investment in the warrants shortly after this offering.

The auction process for this offering may result in a situation in which less price sensitive investors play a
larger role in the determination of the public offering price and constitute a larger portion of the investors in
this offering, and, as a result, the public offering price may not be sustainable once trading of warrants begins.

In a typical public offering of securities, a majority of the securities sold to the public are purchased by professional
investors that have significant experience in determining valuations for companies in connection with such offerings.
These professional investors typically have access to, or conduct their own, independent research and analysis
regarding investments in such offerings. Other investors typically have less access to this level of research and
analysis and, as a result, may be less sensitive to price. Because of the auction process used in this auction, these less
price-sensitive investors may have a greater influence in setting the public offering price (because a larger number of
higher bids may cause the clearing price in the auction process to be higher than it would otherwise have been absent
such bids) and may have a higher level of participation in this offering than is normal for other public offerings. This,
in turn, could cause the auction to result in a public offering price that is higher than the price professional investors
are willing to pay for the warrants. As a result, the price of the warrants may decrease once trading of the warrants
begins. Also, because professional investors may have a substantial degree of influence on the trading price of the
warrants over time, the price of the warrants may decline and not recover after this offering. In addition, if the public
offering price of the warrants is above the level that investors determine is reasonable for the warrants, some investors
may attempt to short sell the warrants after trading begins, which would create additional downward pressure on the
trading price of the warrants.

We are permitted, but are not required, to participate in the auction for the warrants and, if we do, it could
have the effect of raising the clearing price and decreasing liquidity in the market for the warrants.

We are permitted, but are not required, to submit bids in the auction. You will not be notified by the auction agent, the
network brokers or the selling security holder whether we have bid in the auction or, if we elect to participate in the
auction, the terms of any bid or bids we may place. We will not receive preferential treatment of any kind and will

participate on the same basis as all other bidders, except that we will be required to submit any final bid we may enter
by 6:00 p.m., New York City time, on the day on which the auction is conducted (i.e., our final bids will be due 30
minutes before those of other bidders). In some cases, the submission of bids by us, if any, could cause the clearing

price in the auction to be higher than it would otherwise have been (although in such a case we would still be required

to purchase any warrants for which we had submitted bids at the clearing price). In addition, to the extent we purchase
any warrants, the liquidity of any market for the warrants may decrease, particularly if these purchases represent a

significant percentage of the outstanding warrants.

If this offering proceeds and is completed, we may from time to time repurchase and retire the warrants in open
market purchases or on a privately negotiated basis. Any repurchases would also decrease liquidity in any market for
the warrants.

The clearing price for the warrants may bear little or no relationship to the price that would be established
using traditional valuation methods or the market price of our common stock and, therefore, the trading price

of the warrants may decline significantly following the issuance of the warrants.

The public offering price of the warrants will be equal to the clearing price. The clearing price of the warrants may
have little or no relationship to, and may be significantly higher than, the price that otherwise would be established
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using traditional indicators of value, such as our future prospects and those of our industry in general; our revenues,
earnings, and other financial and operating information; multiples of revenue, earnings, cash flows, and other
operating metrics; market prices of securities and other financial and operating information of companies engaged in
activities similar to ours; and the views of research analysts.
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The trading price of the warrants may vary significantly from the public offering price. Potential investors should not
submit a bid in the auction for this offering unless they are willing to take the risk that the price of the warrants could
decline significantly.

No maximum price or set price range has been established in connection with the auction, and any bids
submitted as market bids will be included at the highest bid received from any bidder.

Although the auction agent has established a minimum bid in connection with the auction, no maximum price or set
price range has been implemented, meaning that there is no ceiling on the per-warrant amount that an investor can bid
in the auction. If a bidder submits a market bid, which is a bid that specifies the number of warrants the bidder is
willing to purchase without specifying the price it is willing to pay, that bid will be treated as a bid at the highest price
received from any other bidder in the auction. Because market bids will increase the number of warrants that are
covered by bids at the highest price received, the submission of market bids could cause the clearing price in the
auction to be higher than it would otherwise have been absent any market bids. Since the only information being
provided in connection with the auction is the minimum bid price and the auction agent is under no obligation to
reconfirm bids for any reason, potential investors should carefully evaluate all factors that may be relevant about us,
our operations, the warrants and the auction process in determining the appropriateness of any bids they may submit.

Successful bidders may receive the full number of warrants subject to their bids, so potential investors should
not make bids for more warrants than they are prepared to purchase.

Each bidder may submit multiple bids. However, as bids are independent, each bid may result in an allocation of
warrants. Allocation of the warrants will be determined by, first, allocating warrants to any bids made above the
clearing price, and second, allocating warrants on a pro-rata basis among bids made at the clearing price. If bids for all
the warrants offered in this offering are received, and the selling security holder elects to sell warrants in the offering,
the bids of successful bidders that are above the clearing price will be allocated all of the warrants represented by such
bids, and only bids submitted at the clearing price will experience any pro-rata allocation. Bids that have not been
modified or withdrawn by the time of the submission deadline are final and irrevocable, and bidders who submit
successful bids will be obligated to purchase the warrants allocated to them. Accordingly, the sum of a bidder s bid

sizes as of the submission deadline should be no more than the total number of warrants the bidder is willing to
purchase, and we caution investors against submitting bids that do not accurately represent the number of warrants
that they are willing and prepared to purchase.

Submitting a bid does not guarantee an allocation of warrants, even if a bidder submits a bid at or above the
public offering price of the warrants.

The auction agent may require, at its discretion, that bidders confirm their bids before the auction closes, although the
auction agent is under no obligation to reconfirm bids for any reason. If a bidder is requested to confirm a bid and fails
to do so within the permitted time period, that bid may be deemed to have been withdrawn and, accordingly, that
bidder may not receive an allocation of warrants even if the bid is at or above the public offering price. The auction
agent may, however, choose to accept any such bid even if it has not been reconfirmed. In addition, the auction agent
may determine in some cases to impose size limits on the aggregate size of bids that it chooses to accept from any
bidder (including any network broker), and may reject any bid that it determines, in its discretion, has a potentially
manipulative, disruptive or other adverse effect on the auction process or the offering. Furthermore, if bids for all the
warrants offered in this offering are received, and the selling security holder elects to sell warrants in this offering,
each bid submitted at the clearing price will be allocated a number of warrants approximately equal to the pro-rata
allocation percentage multiplied by the number of warrants represented by such bid, rounded to the nearest whole
number of warrants (subject to rounding to eliminate odd-lots). Similarly, if bids for half or more, but less than all, of

Risks Related to the Auction Process 18



Edgar Filing: FIRST FINANCIAL BANCORP /OH/ - Form 424B7

the warrants offered in this offering are received, and the selling security holder chooses to sell fewer warrants than
the number of warrants for which bids were received, then all bids will experience equal pro-rata allocation. The
selling security holder could also decide, in its sole discretion, not to sell any warrants in this offering after the
clearing price has been determined. As a result of these factors, you may not receive an allocation for all the warrants
for which you submit a bid.
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We cannot assure you that the auction will be successful or that the full number of offered warrants will be
sold.

If sufficient bids are received and accepted by the auction agent to enable the selling security holder to sell all of the
warrants in this offering, the public offering price will be set at the clearing price, unless the selling security holder
decides, in its sole discretion, not to sell any warrants in this offering after the clearing price is determined. If,
however, bids are received for half or more, but less than all, of the offered warrants, then the selling security holder
may, but is not required to, sell at the minimum bid price in the auction (which will be deemed the clearing price) as
many warrants as it chooses to sell up to the number of warrants for which bids were received in the auction, so long
as at least half of the offered warrants are sold and the warrants remain eligible for listing. If bids are received for less
than half of the offered warrants, then the selling security holder will not sell any warrants in this offering. Even if
bids are received for all of the offered warrants, the selling security holder is not obligated to sell any warrants
regardless of the clearing price set through the auction process. The liquidity of the warrants may be limited if less
than all of the offered warrants are sold by the selling security holder, or if we decide to bid and are a winning bidder
in the auction and become a significant holder of the warrants following allocation. Possible future sales of the selling
security holder s remaining warrants, if any are held following this offering, could affect the trading price of the

warrants sold in this offering.

Submitting bids through a network broker or any other broker that is not the auction agent may, in some
circumstances, shorten the deadlines for potential investors to submit, modify or withdraw their bids.

In order to participate in the auction, bidders must have an account with, and submit bids to purchase warrants
through, either the auction agent or a network broker. Brokers that are not network brokers will need to submit their
bids, either for their own account or on behalf of their customers, through the auction agent or a network broker.
Potential investors and brokers that wish to submit bids in the auction and do not have an account with the auction
agent or a network broker must either establish such an account prior to bidding in the auction or cause a broker that
has such an account to submit a bid through that account. Network brokers and other brokers will impose earlier
submission deadlines than that imposed by the auction agent in order to have sufficient time to aggregate bids
received from their respective customers and to transmit the aggregate bid to the auction agent (or, in the case of
non-network brokers submitting bids through a network broker, to such network broker to transmit to the auction
agent) before the auction closes. As a result of such earlier submission deadlines, potential investors who submit bids
through a network broker, or brokers that submit bids through the auction agent or a network broker, will need to
submit or withdraw their bids earlier than other bidders, and it may in some circumstances be more difficult for such
bids to be submitted, modified or withdrawn.

Risks Related to the Warrants

The warrants are a risky investment. You may not be able to recover the value of your investment in the
warrants, and the warrants may be worthless when they expire.

As of May 28, 2010, the last reported price of our common stock on the Nasdaq was $15.90 per share. This is more
than the exercise price, but below the amount equal to the exercise price plus the clearing price of $ . In order for you
to recover the value of your investment in the warrants, either a trading market must develop for the warrants and the

trading price of the warrants must exceed the public offering price, or our stock price must increase to more than the

sum of the exercise price of the warrants ($12.90) and the clearing price of the warrants, or $ for you to have an
opportunity to exercise the warrants and achieve a positive return on your investment.
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The warrants are exercisable only until December 23, 2018. Generally, the amount of time until expiration is a
component of the value of option securities such as the warrants and, as the amount of time until the expiration of the
warrants decreases, the market price of the warrants will, holding other variables constant, likely decline. In the event

our common stock price does not increase to the level discussed above during the period when the warrants are

exercisable, you will likely not be able to recover the value of your investment in the warrants. In addition, if our
common stock price remains below the exercise price of the warrants, the warrants may not have any value and may
expire without being exercised, in which case you
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will lose your entire investment. There can be no assurance that the trading price of our common stock will exceed the
exercise price or the price required for you to achieve a positive return on your investment. Furthermore, upon
exercise of the warrants, you will receive a number of shares of stock calculated based on the closing price of our
common stock on that day. Accordingly, the number of shares and the value of the common stock you receive upon
exercise of the warrants will depend on the market price of our common stock on the day on which you choose to
exercise those warrants.

There is no existing market for the warrants, and you cannot be certain that an active market will be
established.

Prior to this offering, there has been no existing trading market for the warrants. The public offering price for the
warrants will be determined by an auction process, and may not be indicative of the price that will prevail in the
trading market following this offering. The market price for the warrants may decline below the public offering price,
and may be volatile. The liquidity of any market for the warrants will depend on a number of factors, including but not
limited to:

the number of warrants, if any, that we and/or investors purchase in the auction process;
the number of warrants that the selling security holder elects to sell in this offering;
the number of holders of the warrants;
our performance;
the market for similar securities;
the interest of securities dealers in making a market in the warrants; and
the market price of our common stock.
In addition, many of the risks that are described elsewhere in this Risk Factors section and in the Risk Factors sections
of our Annual Report on Form 10-K for the year ended December 31, 2009 and our Quarterly Report on Form 10-Q
for the quarterly period ended March 31, 2010, could materially and adversely affect the price of the warrants.

The warrants are not suitable for all investors.

The warrants are complex financial instruments for which there is no established trading market. Accordingly, the
auction agent, each network broker and any other broker that submits bids through the auction agent or any network
broker will be required to establish and enforce client suitability standards, including eligibility, account status and
size, to evaluate whether an investment in the warrants is appropriate for any particular investor. Each of them will

individually apply its own standards in making that determination, but in each case those standards will be
implemented in accordance with the applicable requirements and guidelines of the Financial Industry Regulatory
Authority, Inc. ( FINRA ). If you do not meet the relevant suitability requirements of the auction agent or another
broker, you will not be able to bid in the auction. You should be prepared to sustain a total loss of the purchase price
of your warrants.

Purchasers of warrants who exercise their warrants for shares of common stock will incur immediate and
future dilution.

Upon exercise of your warrants for shares of our common stock, you could experience immediate and substantial
dilution if the exercise price of your warrants at the time is higher than the net tangible book value per share of the
outstanding common stock. In addition, you will experience dilution, subject to the anti-dilution protections contained
in the warrants and described in this prospectus supplement, when we issue additional shares of common stock that we
are permitted or required to issue in any future offerings or under outstanding options and warrants and under our
stock option plans or other employee or director compensation plans.
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The market price of the warrants will be directly affected by the market price of our common stock, which may
be volatile.

To the extent a secondary market develops for the warrants, the market price of our common stock will significantly
affect the market price of the warrants. This may result in greater volatility in the market price of the warrants than
would be expected for warrants to purchase securities other than common stock. The market price of our common
stock could be subject to significant fluctuations due to factors described below under Risks Related to Our Common
Stock The market price of our common stock can be volatile and may decline and  There may be future sales or other
dilution of our equity, which may adversely affect the market price of our common stock,
shares of our common stock will trade in the future. Increased volatility could result in a decline in the market price of
our common stock, and, in turn, in the market price of the warrants. The price of our common stock could also be
affected by possible sales of common stock by investors who view the warrants as a more attractive means of equity
participation in us and by hedging or arbitrage activity involving our common stock. The hedging or arbitrage of our
common stock could, in turn, affect the market price of the warrants.

and we cannot predict how

Holders of the warrants will have no rights as common stockholders until they acquire our common stock.

Until you acquire shares of our common stock upon exercise of the warrants, you will have no rights with respect to
our common stock, including rights to be paid dividends, vote or respond to tender offers. Upon exercise of your
warrants, you will be entitled to exercise the rights of a common stockholder only as to matters for which the record
date occurs after the exercise date.

The exercise price of, and the number of shares underlying, the warrants may not be adjusted for all dilutive
events.

The exercise price of and the number of shares underlying the warrants are subject to adjustment for certain events,
including, but not limited to, the issuance of stock dividends on our common stock, the issuance of certain rights or
warrants, subdivisions, combinations, distributions of capital stock, indebtedness or assets, certain cash dividends and
certain issuer tender or exchange offers as described under Description of the Warrants ~ Adjustments to the Warrants.
The exercise price will not be adjusted, however, for other events, such as a third-party tender or exchange offer, a
merger or reorganization in which our common stock is acquired for cash or an issuance of common stock for cash,
that may adversely affect the trading price of the warrants or our common stock. Other events that adversely affect the
value of the warrants may occur, and such events may not result in an adjustment to such exercise price.

Additionally, the exercise price of, and the number of shares underlying, the warrants will not be adjusted for any
regular quarterly cash dividends that are in the aggregate less than or equal to $0.17 per share of common stock, which
is the amount of the last dividend per share declared prior to the date on which the warrants were originally issued to
Treasury on December 23, 2008. The current quarterly cash dividend paid on our common stock is $0.10 per share.
Holders of our common stock are only entitled to receive such dividends as our board of directors may declare, and
our board of directors, in its sole discretion, may decide to increase the quarterly dividend on our common stock at
any time.

Recent governmental actions regarding short sales may adversely affect the market value of the warrants.

Governmental actions that interfere with the ability of warrant investors to effect short sales of our common stock
could significantly affect the market value of the warrants. Such government actions could make the arbitrage strategy
that certain warrant investors employ more difficult to execute for the outstanding warrants offered hereby. At an open
meeting on February 24, 2010 the SEC adopted a new short sale price test, which will take effect through amendment
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to Rule 201 of Regulation SHO. The new Rule 201 will restrict short selling only when a stock price has triggered a
circuit breaker by falling at least 10 percent in one day, at which point short sale orders can be displayed or executed
only if the order price is above the current national best bid, subject to certain limited exceptions. If such new price
test precludes warrant investors from executing the arbitrage strategy that they employ or other limitations are
instituted by the SEC or any other regulatory agencies, the market value of the warrants could be adversely affected.
The warrant
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agreement does not contain any provisions to afford holders protection in the event of a decline in the market value of
the warrants due to such new price test or other limitations, and warrantholders will not be entitled to any exercise
price reduction or increase to the number of underlying shares except under the limited circumstances described in
Description of the Warrants in this prospectus supplement.

The warrants do not automatically exercise, and any warrant not exercised on or prior to the expiration date
will expire unexercised.

The warrants do not automatically exercise upon expiration. You are entitled to exercise the full number of warrants
registered in your name or any portion thereof. Any warrant that you do not exercise prior to the expiration date will
expire unexercised and you will not receive any shares of our common stock.

Your return on the warrants will not reflect dividends on our common stock.

Your return on the warrants will not reflect the return you would realize if you actually owned shares of our common
stock and received any dividends paid on our common stock other than to the extent described below under
Description of Warrants  Adjustments to the Warrants. If we increase our regular quarterly dividends in the future,
your warrants will not be adjusted for, and you will not receive any benefit of, any aggregate regular quarterly
dividend less than or equal to $0.17 per share.

The warrant agreement is not an indenture qualified under the Trust Indenture Act, and the obligations of the
warrant agent are limited.

The warrant agreement is not an indenture qualified under the Trust Indenture Act of 1939, as amended (the TIA ), and
the warrant agent is not a trustee qualified under the TIA. Accordingly, warrantholders will not have the benefits of
the protections of the TIA. Under the terms of the warrant agreement, the warrant agent will have only limited
obligations to the warrantholders. Accordingly, it may in some circumstances be difficult for warrantholders, acting
individually or collectively, to take actions to enforce their rights under the warrants or the warrant agreement.

The selling security holder is a federal agency and your ability to bring a claim against the selling security
holder under the federal securities laws may be limited.

The doctrine of sovereign immunity, as limited by the Federal Tort Claims Act (the FTCA ), provides that claims may
not be brought against the United States of America or any agency or instrumentality thereof unless specifically
permitted by act of Congress. The FTCA bars claims for fraud or misrepresentation. At least one federal court, in a
case involving a federal agency, has held that the United States may assert its sovereign immunity to claims brought
under the federal securities laws. In addition, the selling security holder and its officers, agents, and employees are
exempt from liability for any violation or alleged violation of the anti-fraud provisions of Section 10(b) of the
Exchange Act by virtue of Section 3(c) thereof. Accordingly, any attempt to assert such a claim against the officers,
agents or employees of the selling security holder for a violation of the Securities Act of 1933, as amended (the
Securities Act ) or the Exchange Act resulting from an alleged material misstatement in or material omission from this
prospectus or the registration statement of which this prospectus supplement is a part or resulting from any other act or
omission in connection with the offering of the warrants by the selling security holder or the shares of common stock
issuable upon the exercise thereof would likely be barred.

Holders of the warrants will not receive any additional shares of our common stock or other compensation
representing any lost value resulting from a decrease in the duration of the exercise period for the warrants in
the event we undergo a business combination.
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In the event we undergo a merger, consolidation, statutory share exchange or similar transaction requiring the
approval of our stockholders (a business combination ), each warrantholder s right to receive our common stock under
the terms of the warrants will be converted into the right to receive a number of shares of stock or other securities or

property (including cash) that would have been received if such warrantholder had exercised the warrants immediately
pr