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PBIB

Porter Bancorp, Inc.

To our shareholders:

You are cordially invited to attend the 2008 anmaakting of shareholders of Porter Bancorp, In@ ifieeting will be held on
Thursday, May 22, 2008, at 9:00 a.m. EDT in thef€mnce Center on the second floor of our mairceffocated at 2500 Eastpoint Parkw
Louisville, Kentucky 40223.

The enclosed Notice and Proxy Statement contagrrimdition about the matters to be voted on at the@meeting.

We hope you can attend the annual meeting. Whethaot you plan to attend, please complete, sighraturn the enclosed proxy card
in the envelope provided to ensure your sharesepresented and voted at the annual meeting.

We appreciate your interest and investment in P&amcorp and look forward to seeing you at theuahmeeting.
By order of the Board of Director

VU#.A_.; L. Poe 00,

Maria L. Bouvette
President and CE!



NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
OF PORTER BANCORP, INC.
THURSDAY, MAY 22, 2008

To our shareholders:

Notice is hereby given that the annual meetinghafsholders of Porter Bancorp, Inc. will be heldTénirsday, May 22, 2008, at 9:00
a.m. EDT in the Conference Center on the secomu &bour main office located at 2500 Eastpointiday, Louisville, Kentucky 40223, to
consider and act upon the following matters:

1. To elect seven director
2. To consider a proposed amendment of the Porter@pnmc. 2006 No-Employee Directors Stock Ownership Incentive Pt
3. To transact such other business as may properlg cmfore the meetin

The close of business on April 10, 2008s record date for determining the shareholdetifezhto notice of, and to vote at, the Ann
Meeting of Shareholders.

Whether or not you plan to attend the meeting,gelesign, date and promptly return the enclosedypibfor any reason you desire to
revoke your proxy, you may do so at any time befbeevoting as described in the accompanying petatement.

By order of the Board of Director

VUJH,A_.: (=~ =

Maria L. Bouvette
President and CE!

April 17, 2008



2008 ANNUAL MEETING OF SHAREHOLDERS
NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

QUESTIONS AND ANSWERS

Why am | receiving these materials?

We are sending this Proxy Statement and the acamymgaproxy card to our shareholders beginning oalmut April 17, 2008. These
materials are for use at the 2008 Annual MeetinBater Bancorp Shareholders which will be heldvay 22, 2008, at 9:00 a.m. EDT in the
Conference Center on the second floor of our m#ioeolocated at 2500 Eastpoint Parkway, Louisyilentucky 40223. Our Board of
Directors is soliciting proxies to give all sharéders of record an opportunity to vote on matterbe presented at the Annual Meeting. In the
following pages of this Proxy Statement, you wiiticf information on matters to be voted upon atAhaual Meeting of Shareholders or any
adjournment of that meeting.

Who Can Vote?

You are entitled to vote if you were a sharehotferecord of Porter Bancorp stock as of the clddeusiness on April 10, 2008. Your
shares can be voted at the meeting only if yopegsent or represented by a valid proxy.

What constitutes a quorum and how many shares areutstanding?

A majority of the votes entitled to be cast by bmdders of the outstanding shares of Porter Banstmgk must be present, either in
person or represented by proxy, in order to contheeAnnual Meeting of Porter Bancorp Sharehold®rs April 10, 2008, there were
7,863,745 shares of Porter Bancorp stock outstgndin

Who is entitled to vote?

Holders of Porter Bancorp stock are entitled to wote on each matter submitted to a vote of shddehofor each share of Porter
Bancorp stock owned on April 10, 2008. All sharestked to vote and represented in person or bp@iy completed proxies received before
the polls are closed at the Annual Meeting, andeabdked or superseded, will be voted in accordavitteinstructions indicated on those
proxies.

What am | voting on?

You are voting on the election of seven directors a proposal to amend the 2006 Non-Employee @ire&tock Ownership Incentive
Plan. Our board recommends that you vote your stiB@R” each of the nominees for the board &8ROR” the amendment to the 2006
Non-Employee Directors Stock Ownership Incentive Pi&fe. are not aware of any other business to be agted at the annual meeting.

How many votes are required for approval?

Directors are elected by a plurality of the votastcwhich means the seven nominees who receiMartpest number of properly
executed votes will be elected as directors. Cutivelaoting is not permitted. Shares that are repmnéed by proxies which are marked
“withhold authority” for the election of one or nedirector nominees will not be counted in deteingrthe number of votes cast for those
persons. The proposal to amend the 2006 Non-EmgIbyrctors Stock Ownership Incentive Plan willapproved if the number of votes
cast in favor of the proposal is greater than tlmalmer opposing it.



How do | vote?

You may vote by proxy or in person at the meetif@vote by proxy, simply mark your proxy card, datel sign it and return it in the
postage-paid envelope provided. The Board has i&id two individuals to vote the shares represemyeproxies solicited by the Board at
the Annual Meeting. If you properly submit a prdxyt do not specify how you want your shares todited, your shares will be voted by the
designated proxie¢$-OR” the election of all of the director nominees 4R@R” the amendment to the 2006 Non-Employee DirectarskSt
Ownership Incentive Plan. The designated proxidisvafe in their discretion on any other mattertthay properly come before the meeting.
At the date the Proxy Statement went to press,idi@at anticipate that any other matters woulddised at the Annual Meeting.

How can | revoke my proxy?

If you vote by proxy, you may revoke that proxyaay time before it is voted at the meeting. You daythis by (a) signing another
proxy card with a later date and returning it tqpuisr to the meeting or (b) attending the meetmperson and casting a ballot.

How may | obtain Porter Bancorp’s 10-K and other fnhancial information?

A copy of our 2007 Annual Report on Form 10-K, iglesed. Shareholders and prospective investorsratpest a free copy of our
2007 Annual Report on Form 10-K by writing to:

C. Bradford Harris
Corporate General Counsel
Porter Bancorp, Inc.

2500 Eastpoint Parkway
Louisville, Kentucky 40223
502-499-4800

The Form 10-K is also available at www.pbibank.c@tick on “Investor Relations” and “SEC Filings.”

Who can help answer my questions?

If you have questions or would like to receive éiddial copies of this proxy statement or voting enils, please contact C. Bradford
Harris, Corporate General Counsel, as describedeabo



PROPOSAL NO. 1 — ELECTION OF DIRECTORS

Our Board of Directors is comprised of seven doextvho serve for a one-year term or until theacgssors are elected and

qualified. Our articles of incorporation and bylaprevide for a board of directors consisting of lesis than two nor more than 15 members,
with the actual number of directors to be set g/lithard of directors. The number of directors isently fixed at seven. The Nominating
Committee and the Board of Directors has nomintitedollowing individuals for election as directods Chester Porter, Maria L. Bouvette,
David L. Hawkins, W. Glenn Hogan, Michael E. Mill&idney L. Monroe and Stephen A. Williams. Eaclthef nominees is a current
member of the Board of Directors.

Neither the Nominating Committee nor the Board aEBtors has reason to believe that any nominedifector is unwilling or unable
to serve following election. However, if that weoeoccur, the holders of the proxies solicited bgrill vote for such substitute nominees as
the Nominating Committee or the Board of Directorgy recommend.

The following table provides biographical infornmatifor each nominee and our one other executiveenff

Nominee

J. Chester Porter

Maria L. Bouvette

David L. Hawkins

W. Glenn Hogan

Age
67

53

46

Principal Occupation and Other Information

Director Since

Mr. Porter is our chairman of the board and genswahsel. He also serves as a director of
two affiliated banks. Mr. Porter is a partner ie taw firm Porter & Associates and has
practiced law for over 30 years. Mr. Porter is anher and the chairman of the University of
Louisville board of trustees, and chairman of thévidrsity of Louisville Foundation Board.
He has also served on Campbellsville Universitgard of trustees and executive committee
since 1985

Ms. Bouvette is our president and chief executiffieer. She also serves as chief financial
officer and a director of two affiliated banks. MBouvette is a member of the board of
trustees of Norton Healthcare, the largest healthpeovider and second largest employer in
Louisville, Kentucky. Before joining Porter, Ms. Beette served as a manager of Deloitte
Haskins & Sells (now Deloitte & Touche). Ms. Boueeis a certified public accountant and
has over 25 years of banking and management exger

Mr. Hawkins is a farmer and private investor. Mawkins served as president and chief
executive officer of Pioneer Bank, Canmer, Kentuftkyn 1982 until 1994, when it was
acquired by us. Before becoming president and ehxe€utive officer of Pioneer Bank, Mr.
Hawkins was a partner in Taylor, Polson, Woosley Hawkins, a public accounting firm in
Glasgow, Kentucky. Mr. Hawkins is a certified puldiccountant and serves as the chairman
of our audit committee. Mr. Hawkins has also serae director of PBI Bank or one of its
predecessors since 19!

Mr. Hogan is founder, president and chief executifficer of Hogan Real Estate, a full
service commercial real estate development compeaaglquartered in Louisville, Kentucky.
Hogan Real Estate provides real estate servicegfailers, institutional and private property
owners and investors. Mr. Hogan has over twentysyefireal estate development experience
and has developed over five million square feettdil space in the Midwest and Southeast.
Mr. Hogan is a certified commercial investment memdnd is past president of the Kentu
State CCIM Chapter. Mr. Hogan serves as a membeurofompensation and nominating
committees

1988

1988

2006

2006



Michael E. Miller 56 Mr. Miller is a partner and the chief financial ioEr of The Poe Companies, a commercial real estate  200¢
development company. Before joining The Poe Congsain January 2007, Mr. Miller served in several
positions with Churchill Downs Incorporated, a NASQ Global Market listed company that is an owner
and operator of thoroughbred race tracks, includmghief financial officer since January 2003.d8ef
joining Churchill Downs, Mr. Miller was chief finamal officer of Fender Musical Instruments, a ptaig
held manufacturer and wholesaler of musical inseémts. Mr. Miller serves as the chairman of our oospe
governance and nominating committee and compemsatimmittee

Sidney L. Monroe 67 Mr. Monroe is a retired certified public accountaftom 1990 to 2001, Mr. Monroe was a partner imtKe 200¢
Gay and Monroe, an audit and consulting serviaes tihat primarily advised small and medium-sized
businesses. Before 1990, Mr. Monroe held numerosgipns during a 20 year career at Deloitte HasKil
Sells (how Deloitte & Touche), including partnercinarge of several offices, including the Louisritiffice.
While at Deloitte, Mr. Monroe was designated apecsalist in the financial institutions field. M¥lonroe
serves as a member of our audit commit

Stephen A. Williams 57 Mr. Williams is the president and chief executiféoer of Norton Healthcare, a not-for-profit integed 200¢
healthcare delivery organization that is the lar@peslthcare provider and third largest employer in
Louisville, Kentucky. Norton Healthcare owns anamies four hospitals plus one under constructian,
immediate care centers, 280 employed medical peosidt some 50 locations, and has approximatey $1.
billion in assets. Mr. Williams serves as a mendfayur audit committee and as the lead independent
director.

Other Executive Officers

David B. Pierce 48 Mr. Pierce is our chief financial officer. From 8 1989, Mr. Pierce served as a manager at Ce@per
Lybrand (now PricewaterhouseCoopers) where he agmnsible for audits of public and private erditie
including financial institutions. Before 1984, MRierce was a senior accountant at Deloitte HaskiSslls
(now Deloitte & Touche). Mr. Pierce is a certifipdblic accountant and has over 20 years of bardig
management experience. Mr. Pierce also servesliascior of PBI Bank

C. Bradford Harris 37 Mr. Harris is our executive vice president and coape general counsel. Mr. Harris joined Porterddap a:
corporate general counsel in October 2006. Prigwitong Porter Bancorp, Mr. Harris was a member of
Frost Brown Todd LLC, where he specialized in bagkisecurities, mergers and acquisitions and genera
corporate law. Mr. Harris has over 10 years of lraglexperience

WE RECOMMEND THAT THE SHAREHOLDERS VOTEFOR” THE ELECTION OF THE SEVEN NOMINEES.
5



CORPORATE GOVERNANCE

Corporate Governance Principles

Our board of directors has adopted corporate gevem principles that address the role and compasiti our board of directors and
the functions of our board and the board’s committ&Ve expect to revise our corporate governarineiples from time to time in response
to changing regulatory requirements, evolving Ipeattices and concerns expressed by our shareb@ddrother constituents. Our corporate
governance principles are available on our welagiteww.pbibank.com under “Investor Relations” ai@bfporate Governance.”

Controlled Company Status and Director Independence

We are a “controlled company” within the meaningraf NASDAQ corporate governance rules by virtuéhefvoting control of
Mr. Porter and Ms. Bouvette, together owning mbant50% of our sole class of voting stock. A “collédd company” may elect not to
comply with the following NASDAQ corporate goverrc@nrules:

. A majority of its board of directors must consi$t‘independent directo” as defined by the NASDAQ rule

. Decisions regarding the compensation paid to ekexofficers must be made either by a compensationmittee composed
entirely of independent directors or by a majoatyhe independent directol

. Nominations for election to the board of directongst be made either by a nominating committee caegentirely o
independent directors with a written charter adglngsthe committee’s purpose and responsibilitidsyoa majority of the
independent director

We rely on our controlled company status to haveRirter serve on our nominating and governanceritee and to have
Ms. Bouvette serve on our compensation committee.“Tontrolled company” exception does not modédguirements under the Securities
Exchange Act of 1934, SEC rules and the NASDAQ et governance rules that we have an audit caseribmprised of at least three
directors, all of whom must be independent as éefiny the Exchange Act and the SEC and NASDAQ rilasanticipate that in the future,
at least one member of our audit committee willaajgvqualify as an audit committee financial expert.

Our principles provide that it is our policy thatrejority of the members of the Board be indepehftem management. For this
purpose, the Board has adopted Director Indeperdstandards that meet the listing standards dl&®DAQ corporate governance rules.
In accordance with our Corporate Governance Guidslithe Nominating and Corporate Governance Caeeniindertakes an annual review
of director independence during the first quarfezach year. During this review, the Board considary and all commercial and charitable
relationships of directors, including transactiamsl relationships between each Director or any neerobhis or her immediate family and
Company and its subsidiaries. Following the revie\2008, the Board affirmatively determined thatleaf the directors nominated for
election at this Annual Meeting, except our Chaimpidr. Porter, and our President and Chief Exeeufificer, Ms. Bouvette, is independi
of the Company and its management in that none aayeelationship that would interfere with the ge of independent judgment in
carrying out the responsibilities of a directoraccordance with the NASDAQ corporate governantasru

Code of Ethics

Our Board has adopted the Code of Business CoathacEthics that sets forth important company pedicind procedures in conduct
our business in a legal, ethical and responsiblen@ia These standards are applicable to all oflactors and employees, including our
Chairman, Chief Executive Officer and Chief Finah@fficer. In addition, the Board has adopted@uele of Ethics for CEO and Senior
Financial Officers that supplements the Code ofilzass Conduct and Ethics by providing more speo#fiuirements and guidance on certain
topics. The Code of Ethics for CEO and Senior FirerOfficers applies to the Company’s Chairmanie€Executive Officer, Chief
Financial Officer and PBI Bank’s Chief Financialfioér. The Code of Ethics for CEO and Senior FinanOfficers is available on our
website at www.pbibank.commder “Investor Relations” and “Corporate GoverrehVe will post any material amendments to, orwees
from, our Code of Ethics for CEO and Senior FinahGifficers on our website.

6



Employees must report any conduct they believeooddaith to be an actual or apparent violatiowwf Codes of Conduct. In addition,
as required under the Sarbanes-Oxley Act of 20@2Audit Committee has established confidentiatedures to receive, retain and treat
complaints received regarding accounting, inteatabunting controls, or auditing matters and th&idential, anonymous submission by
company employees of concerns regarding questieraaziounting or auditing matters.

Stock Ownership Guidelines

Our Corporate Governance Guidelines require allemmployee directors to hold at least 1,000 of diarrss while serving as a director
of the Company. Shares that may be acquired thrtheybxercise of stock options are included inwdating the number of shares of
ownership to determine whether this minimum ownigrsbquirement has been met. All directors are etqukto be in compliance with the
stock ownership guidelines within five years of &ming a director.

Board Structure and Committee Composition

Our board of directors has established standingitiees in connection with the discharge of itpoesibilities. These committees w
include an audit committee, a compensation comendted a nominating and governance committee. Qumitiee charters are available on
our website at www.pbibank.coumder “Investor Relations” and “Corporate Goverreahc

Audit Committee

Our audit committee is comprised of Messrs. Hawkihenroe and Williams. Our board of directors hatedmined that Messrs.
Hawkins, Monroe and Williams currently meet thedpdndence requirements of the NASDAQ corporatergavee rules and relevant
federal securities laws and regulations. The atalitmittee assists our board in monitoring the intg@f the financial statements, the
qualifications and independence of our independagistered public accounting firm, the performaateur internal audit function and our
independent registered public accounting firm amdammpliance with legal and regulatory requirersehr. Hawkins and Mr. Monroe each
qualifies as an audit committee financial expert.

Compensation Committee

Our compensation committee is comprised of Mr. 8jIMr. Hogan and Ms. Bouvette. The compensationraiitee has overall
responsibility for evaluating and approving our @xtéve officer incentive compensation, benefit,es@nce, equity-based or other
compensation plans, policies and programs. The easgiion committee is also responsible for prodyaim annual report on executive
compensation for inclusion in our proxy statement.

Nominating and Gover nance Committee

Our nominating and governance committee is comgrseMr. Miller, Mr. Hogan and Mr. Porter. The namating and governance
committee assists our board of directors in prongptiur best interests and the best interests aflvareholders through the implementatio
sound corporate governance principles and practicdartherance of this purpose, the nominatindg gavernance committee identifies
individuals qualified to become board members amdmmend to our board of directors the directoriness for the next annual meeting of
shareholders. It also reviews the qualificationd ewlependence of the members of our board of tdireand its various committees on a
regular basis and makes any recommendations theittsa members may deem appropriate from timente ttoncerning any recommended
changes in the composition of our board.

Meeting Attendance

During 2007, our board of directors met twelve m&ll directors attended more than 75 percenheftotal number of meetings of the
board of directors and the committees on whichrtghe served. All directors and director nomineesexpected to attend each annual
meeting of shareholders, unless an emergency pretlem from doing so.

7



Board Compensation
Compensation of Directors

Each director receives $1,250 for each board mgetiended and $500 for each committee meetingdste Our executives who serve
on the Boards of Directors of Porter Bancorp andlPahk are paid the same cash director fees ag ihaisl to non-employee directors.
Although paying cash director fees to “inside” axiaees who serve on Boards of Directors is notgrevalent market practice, it has been the
historical practice at Porter Bancorp for many gesard constitutes a small portion of affected etreels total compensation amount.
Directors J. Chester Porter, Maria L. Bouvette Bagtid L. Hawkins also serve as directors of PBI Bdfach bank director receives $500 for
each board meeting attended. The directors feestpadiir. Porter and Ms. Bouvette are included i ‘thll Other Compensation” column of
the Summary Compensation Table.

In addition to the board and committee fees, nopleyee directors are granted an option for shafesmmon stock on annual basis
pursuant to our 2006 Non-Employee Directors Stoak&ship Incentive Plan. The 2006 Directors Plaiomatically granted an option for
5,000 shares of common stock to each non-emplayeetar of Porter Bancorp and 1,000 shares of comstock to each non-employee
director of PBI Bank on June 1, 2007, the first dathe month after our annual meeting of sharedrsldThe exercise price is equal to the
closing sale price of our shares of common stoalepsrted on the NASDAQ Global Market on the ddtgrant. Each option becomes
exercisable with respect to one-sixth of the shafe®smmon stock subject to the option on eachrsixith anniversary of the date of grant as
long as the director is continuing to serve onktbard of directors. If a director ceases to servéhe board of directors for any reason, the
director will automatically forfeit the unvestedrtion of the option. Each option will expire on tfigh anniversary of the date on which it
was granted.

In October 2007, the Compensation Committee recamded and the Board approved, subject to the appobdwaur shareholders at this
Annual Meeting, an amendment to the 2006 Dired®as that changes the form of incentive award fomtions to restricted stock grants.
See “Proposal No. 2 - Amendment of 2006 Non-Empdyaector Stock Ownership Incentive Plan” belofaour shareholders approve this
amendment, beginning with the 2008 awards, ouremaployee directors will receive restricted stockrgs instead of stock options under the
plan.

The following table provides information on 2007mquensation for non-employee directors.

Fees Earnet

or Paid in Option All Other
Name Cash ($)! Awards($) 2 Compensation ($ Total ($)
David L. Hawkins $ 18,00C $ 11,40° $ 6,00(8 $35,407
W. Glenn Hogan $ 18,00¢4 $ 3,40¢ 21,40¢
Michael E. Miller $ 17,256 $ 9,50¢ 26,75¢
Sidney L. Monroe $ 18,000 $ 9,50¢ 27,50¢
Stephen A. Williams $ 16,75C $ 9,50¢ 26,25¢

1 Each director receives $1,250 for each board mgetitended.

2 Each non-employee director received stock optioards/with a grant date fair value of $3.51 per sh@he options vest over three
years and have a life of five years. The table shitve 2007 compensation expense calculated indexcoe with SFAS 123(R). As
December 31, 2007, each director had the followsiggregated number of options: David L. Hawkinsp@@; W. Glenn Hogan, 5,000;
Michael E. Miller, 10,000; Sidney L. Monroe, 10,0@ephen A. Williams, 10,000.

8 Mr. Hawkins received $3,000 for attendance at AG@ditnmittee meetings during 2007.

4 Mr. Hogan received $1,500 for attendance at an ez Compensation Committee meeting and $1,500&minating and Corporate
Governance Committee meetings in 2007.

5 Mr. Miller received $2,000 for attendance at ExaaiCompensation Committee meetings and $1,50B8ldoninating and Corporate
Governance Committee meetings in 2007.

6 Mr. Monroe received $3,000 for attendance at AGdimmittee meetings during 2007.
8



7 Mr. Williams received $3,000 for attendance at A@bmmittee meetings during 2007.
8 Mr. Hawkins received $6,000 in PBI Bank directoede

STOCK OWNERSHIP OF DIRECTORS, OFFICERS,
AND PRINCIPAL SHAREHOLDERS

The following table shows, as of February 29, 2@B8,number and percentage of shares of commok Btdd by (1) Porter Bancorp’s
directors and nominees, (2) each of the named &xeafficers set forth in the Summary Compensafiable and (3) current directors and
named executive officers as a group. The informagpimvided in the table is based on our recorderimation filed with the SEC, and
information provided to us, except where otherwisted. Except for our two controlling shareholdeash of whom is a director and an
executive officer, we know of no other shareholdbp beneficially owns 5% or more of our common ktoc

Under SEC rules, a person is deemed to benefi@ally any shares as to which the entity or individwes the right to acquire within 60
days of February 29, 2008 through the exercisapfstock option or other right. Unless otherwisdidated, each person has sole voting and
investment power (or shares these powers withieospouse) with respect to the shares set ifotte following table.

Amount and Nature of Percent
Name and Address of Beneficial Owner Beneficial Ownership of Class
Directors and Nominee
J. Chester Portér 2,784,14 36.5%
Maria L. Bouvette3 2,459,16! 32.2
David L. Hawkins!# 6,50( *
W. Glenn Hogani* 10,83: *
Michael E. Miller16 4,33: *
Sidney L. Monroé’ 8,25¢ *
Stephen A. Williamg-8 5,33: *
Other Named Executive Officers
David B. Piercé? 93,167 1.2
C. Bradford Harrig:10 5,08¢ *
Named Executive Officers and Directors as a Grou 5,376,82! 67.2

* Represents beneficial ownership of less thar
1 The business address for these referenced indigithie/o Porter Bancorp, Inc., 2500 Eastpoint Rask Louisville, Kentucky 40223.

2 Includes 3,922 shares of common stock held by Sgehecess, LLC, of which J. Chester Porter is thle swner, and 9,805 shares of
common stock which may be acquired pursuant tckstptions that are exercisable within sixty daysebruary 29, 2008.

3 Includes 9,805 shares of common stock which magclogired pursuant to stock options that are exadst@swithin sixty days of
February 29, 2008.
4 Includes 1,000 shares that are jointly held withdpouse, 1,500 shares that are held in an individtirement account and 4,000 shares

of common stock which may be acquired pursuantdacksoptions that are exercisable within sixty daf/&ebruary 29, 2008.

5 Includes 833 shares of common stock which may beised pursuant to stock options that are exert@satihin sixty days of
February 29, 2008.

6 Includes 3,333 shares of common stock which magcogired pursuant to stock options that are exastiswithin sixty days of
February 29, 2008.

7 Includes 3,333 shares of common stock which magcogired pursuant to stock options that are exadt@swithin sixty days of
February 29, 2008.

8 Includes 3,333 shares of common stock which magclogired pursuant to stock options that are exadt@swithin sixty days of
February 29, 2008.

9 Includes 88,245 shares of common stock which magcieired pursuant to stock options that are esalodé within sixty days of

February 29, 2008.

10 Includes 2,000 shares of restricted stock and 2sti@@es of common stock which may be acquired pmitso stock options that are
exercisable within sixty days of February 29, 2008.



CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Transactions with Related Parties

Our Audit Committee has the responsibility to rewiend ratify all transactions, other than loans exignsions of credit, between the
Company and related parties, including without tation, fees and commissions for services, purchassales of assets, rental arrangements
and any other financial arrangement.

As a bank, we are not subject to Section 402 ofSémanes-Oxley Act of 2002, which prohibits arsuér to extend, renew or arrange
for the extension of credit in the form of a perldonan to or for any director or executive offidrthat issuer. However, loans must be made:

. in the ordinary course of our consumer credit berss;
. of a type we generally make available to the pylalic
. on market terms, or terms that are no more favertiian those offered by the issuer to the genetalq

We have longstanding policies and procedures governing oumsibe of credit to related parties in compliancéhwiie insider lendin
restrictions of Section 22(h) of the Federal Reséket or the Federal Reserve’s Regulation O. Adhlwto directors and executive officers or
their affiliates are approved by the Board of Dioes of PBI Bank. As of December 31, 2007, the aggte amount of all loans outstanding to
our executive officers and directors, the executifficers and directors of PBI Bank and the firmsl @orporations in which they have at least
a 10.0% beneficial interest was approximately $dilton.

Certain of our officers, directors and principahsholders and their affiliates and certain ofdffecers and directors of PBI Bank and
their affiliates have had banking transactions WiBI Bank, including investments in certificatesdejposit. All such investments have been
made, and will continue to be made, only in thar@adg course of business of PBI Bank on substdptihé same terms as those prevailing at
the time for comparable transactions with unaff@épersons.

Management Service Agreements and Loan Participatits with Banks Under Common Control

Our chairman, J. Chester Porter and his brothdlidwi G. Porter, each own a 50% interest in LakéeéyaBancorp, Inc., the parent
holding company of The Peoples Bank, Taylorsviflentucky, located approximately 25 miles southedsbuisville in Spencer County. J.
Chester Porter, William G. Porter and our presidertt chief executive officer, Maria L. Bouvetterva&eas directors of this bank.

Our chairman, J. Chester Porter owns an interegppfoximately 36.0% and his brother, William Grten owns an interest of 3.0% in
Crossroads Bancorp, Inc., the parent holding compéihe Peoples Bank, Mount Washington, Kentuddgated approximately 20 miles
south of Louisville in Bullitt County. PBI Bank adas banking offices in Bullitt County. J. ChedRerter and our president and chief
executive officer, Maria L. Bouvette, serve as clioes of this bank.

We have entered into management services agreemigntsach of these banks. Each agreement protide®ur executives and
employees provide management and accounting seriddée subject bank, including overall respotigjtiior establishing and implementii
policy and strategic planning. Maria Bouvette asoves as chief financial officer of each of thaksa We received a $4,000 monthly fee
from The Peoples Bank, Taylorsville and a $2,000itinly fee from The Peoples Bank, Mount Washingtntiiese services in 2007. We
receive a $4,000 monthly fee from The Peoples Baalgorsville and a $2,000 monthly fee from The fles Bank, Mount Washington for
these services in 2008.

From time to time, these banks may also participétie us in making loans to certain borrowers wbenexecutive officers believe it is
mutually beneficial to do so. As of December 31020nve had $6.8 million of participations in reatate loans purchased from, and $17.3
million of participations in real estate loans sdfithese affiliate banks. We believe the termswfarrangements with these two banks in
which J. Chester Porter and William G. Porter hewastantial ownership interests are fair and restderto us and to the other banks. We
have had the terms of our management servicesragr¢e with these banks reviewed by an independecuating firm from time to time.
The terms of these arrangements will also be stifijgangoing review by the independent director®onaudit committee.
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Other Transactions in Which Related Parties Have arfnterest

Our chairman, J. Chester Porter is the owner ofelP& Associates, a law firm that we retained dgraur last fiscal year and will retain
in the future. We paid $209,100 to Porter & Asstasdor legal services provided during 2007. Initold, Porter & Associates received fees
from borrowers for its representation of PBI Banlconnection with loan closings.

Keith Griffee, the son-in-law of J. Chester Porte?Bl Bank’s President of the Bullitt County Matkand was paid an aggregate salary,
bonus and taxable perquisites of $89,300 during 200

Jennifer E. Porter, Mr. Porter’s daughter and Miff€e’s wife, serves as an advisory director of Bullitt County banking office. Jack
C. Porter, Mr. Porter’s son, serves as a memb#reo$enior loan committee of PBI Bank and as aiisady director of our Bullitt County
banking office. Albert J. Bouvette, brother of quesident and chief executive officer, Maria L. Betie, is an employee of PBI Bank’s
information technology department. None of thestviduals received compensation in excess of $@Dfo0their services in such capacities
during 2007.

In 1994, J. Chester Porter and Maria L. Bouvetadsd a promissory note to David L. Hawkins, a daceand chairman of our audit
committee, in the principal amount of $506,315.3%art of the consideration paid to Mr. Hawkingamnection with the acquisition of
Pioneer Bank by a predecessor of our company. Tdraipsory note bears interest at the prime rate p¥ per annum (currently 6.25%) and
payments of interest only are due quarterly. Tl lis secured by a mortgage on real estate. Tgmakierm of the note has been extended
from January 1, 2007 to January 1, 2012.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04138 amended, requires our directors, executfieeds, and persons who own more
than 10 percent of our common stock, to file repoftownership and changes in ownership with th€ SBrectors, executive officers, and
greater than 10 percent beneficial owners, refawwed “reporting persons,” are required by SEQila@ns to furnish us with copies of all
Section 16(a) forms they file. Based solely onvéens of the copies of such forms furnished to teewe believe that during 2007 all
reporting persons complied with the filing requieamts of Section 16(a), except that the automatiotgrof stock options on June 1, 2007 by
David L. Hawkins, W. Glenn Hogan, Michael E. Mill&idney L. Monroe and Stephen A. Williams weredibn Form 4s on June 12, 2007.

COMPENSATION DISCUSSION AND ANALYSIS

Porter Bancorp completed its initial public offagion September 21, 2006. Until that time, we haetated as a closely held bank
holding company controlled by our two principal st®lders, J. Chester Porter, our Chairman, andaMaBouvette, our President and
Chief Executive Officer. As such, Mr. Porter and.suvette determined the compensation paid in 20@&r executive officers.

Mr. Porter and Ms. Bouvette together beneficiallyned 66.7% of our outstanding shares as of Feb2@r2008. By virtue of the
voting control of Mr. Porter and Ms. Bouvette, we a “controlled company” within the meaning of HASDAQ corporate governance
rules. Among other things, a controlled company miagt not to comply with certain NASDAQ corporgtevernance rules, including the
requirement that decisions regarding the compeosatid to executive officers must be made eitlyeat bompensation committee composed
entirely of independent directors or by a majoatyhe independent directors.

Beginning with our 2007 fiscal year, the Compermsatommittee of our Board of Directors assumedésponsibility for developing
specific policies regarding compensation of ourceiee officers, as well as evaluating and apprgwnr executive officer incentive
compensation, benefit, severance, eqbéged or other compensation plans, policies angrgnes implementing and administering all asp
of our benefit and compensation plans and progr@uscompensation committee is comprised of MrldfjlMr. Hogan and Ms. Bouvette.
Our board of directors has determined that Mr. &iind Mr. Hogan currently meet the independengeirements of the NASDAQ corpor:i
governance rules and relevant federal securitigs &nd regulations. We rely on our controlled conypstatus to have Ms. Bouvette serve on
our compensation committee. As a practical mattercontrolled company status also gives Mr. Patet Ms. Bouvette the ability to assert
significant influence over executive compensatienisions.
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Executive Compensation Philosophy and Objectives

Our philosophy for executive compensation is tcaatt retain and reward excellent executives aigh dheir interests with the interests
of our shareholders. To promote this philosophyhaee established the following objectives:

. provide fair and competitive compensation to exieest based on their performance and contributiormr company, that
will attract, motivate and retain individuals tivetl enable our company to successfully competdwiher financial
institutions in our market:

. provide incentives that reward executives for attaj predetermined objectives that promote and réwalividual
performance, company financial performance, achierg of strategic goals and company stock perfooe

. instill in our executives a long-term commitmentansense of ownership through the use of equigdaompensation;
and

. ensure that the interests of our executives agaedi with our sharehold¢ interests

Executive Compensation Components
Our compensation program is comprised of three comapts:

. Base salary that is competitive with levels paiccbynparable financial institution
. Annual incentive cash payments based on the at&inhof targeted performance goals;
. Equity-based compensation, consisting of stockoogtand restricted stock, based on the attainnigatgeted

performance goal:

Because 2007 was the first year that our execetwepensation programs and policies became the priraaponsibility of the
Compensation Committee, the Committee conductezl/aluation of how our compensation levels compéwdatie compensation of peer
institutions to determine the overall reasonablsmdéshe compensation awarded. The Committee ceresidoublicly available data for 2005
regarding annual compensation and total compemspti@ to comparable executives of two national geeups and a Kentucky peer group.
The publicly available data showed annual compésatvhich included base salary, annual bonus @ner@nnual compensation and total
compensation, which included annual compensatios, péstricted stock awards, performance unitsodimel compensation paid due to long-
term incentive plans. The peer groups were: (iBtBdénancial institutions in the Midwest with atsef $1 billion to $5 billion, (ii) the 62
financial institutions nationwide with assets off$illion to $5 billion and a ROAE of 15% or greaterd (iii) the five other publicly traded
financial institutions headquartered in Kentuckyhabtal assets ranging from $800 million to $3idil. As of December 31, 2006, we had
total assets of $1.1 billion and our return on agerequity for 2006 was approximately 17.2%.

For Mr. Porter and Ms. Bouvette, who are contrgllighareholders as well as our most senior exeaytike Committee evaluated data
on the chief executive officer compensation ofttiree peer groups. For Mr. Pierce, the Committeduewed peer group data on the COO
CFO compensation because Mr. Pierce’s duties iromanization include responsibilities typicallydemtaken by a chief operating officer as
well as a chief financial officer. The peer groupnpensation data which we used in our analysisinghsded in our 2007 Proxy Statement.

After its evaluation of the comparative peer grecompensation data, the Committee concluded thalt ¢cotmpensation that was to be
paid in 2007 was reasonable relative to the congiEmspaid to comparable executives of the thres geoups.

During 2007, the Committee revised the executivemensation plan in an effort to provide a compeéasgiackage that is driven by
our overall financial performance and is competitivith the public and non-public financial instituts in our market to enable us to attract
and retain executives who we believe are criticaur future success. The primary change was &bksit a range of percentages of total
compensation for each of the three componentosétébove. For each of our executives, base salfirgonstitute between 50% and 70%
of each executive’s total compensation, cash ineesitvill constitute between 10% and 20% of eaddrelive’s total compensation and
equity based compensation will constitute betwe@ and 30% of each executive’s total compensalibe.Committee will establish the
target percentage of compensation for each ot tcomponents at the beginning of each year.
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Base Salary . When establishing base salaries for our execitive consider the scope of executive respongisilénd publicly
available information concerning the compensatiaia po executives with similar levels of responigipby other comparable public and non-
public financial institutions in our market. Theftea, our practice has been to increase base asslayi between 3% and 5% annually to
account for a cost of living adjustment, considgram individual executive’'s performance when deteimg the percentage within the range.
For 2008, we largely used this same process fduatiag base salaries for all of our executivesluding the named executives. The
Committee also reviewed 2006 publicly availabldoretl peer group data, the most recent data avejlaibensure that our base salaries,
which total compensation is derived from, were cetitive with comparable financial institutions. Tpeblicly available data showed annual
compensation, which included base salary, annual$and other annual compensation and total corafienswhich included annual
compensation plus, restricted stock awards, pedooa units and other compensation paid due toeimy-incentive plans. The peer groups
were: (i) the 54 financial institutions in the Midat with assets of $1 billion to $5 billion, (iRg 52 financial institutions nationwide with
assets of $1 billion to $5 billion and a ROAE ofween 12.50% and 14.99%. As of December 31, 20@han total assets of approximately
$1.5 billion and our return on average equity f002 was approximately 12.4%.

For 2008, the Committee evaluated data on the elxiedutive officer compensation of the two peeugsfor Mr. Porter and
Ms. Bouvette and the Committee evaluated data @ €thO and CFO compensation of the two peer groupdf. Pierce. In 2007, our
corporate general counsel and executive vice peasi€. Bradford Harris, was added as a named &xec@fhe Committee evaluated data
the chief credit officer compensation of the tweipgroups for Mr. Harris because his level on ttganization chart is the most comparable
to the chief credit officer in the public informaii that was available.

The following table shows the average annual corsgtian for 2006 paid to chief executive officensief financial officers, chief
operating officers and chief credit officers of the peer groups described above:

Average Annual Compensation of
Financial Institutions with Assets of
Average Annual Compensation of

Midwest Financial Institutions with

$1 billion to $5 billion and ROAE of

Position Assets of $1 billion to $5 billion between 12.50% and 14.99%

CEO $ 402,58 $ 457,94
CFO 223,17 230,60¢
COO 409,95¢ 337,34.
CCoO 174,89! 184,39:

The following table shows the average total comatos for 2006 paid to chief executive officersiettinancial officers, chief
operating officers and chief credit officers of the peer groups described above:

Average Total Compensation of
Midwest Financial Institutions with

Average Total Compensation of
Financial Institutions with Assets of

$1 billion to $5 billion and ROAE of

Position Assets of $1 billion to $5 billion between 12.50% and 14.99%

CEO $ 532,80: $ 649,50(
CFO 264,49¢ 285,24¢
COO 482,63: 474,81:
CCoO 198,10( 261,74¢

Based on its evaluation of the peer group annualpemsation and total compensation data, the Coewrrittermined not to change the

2008 base salaries for Mr. Porter, Ms. BouvetteMndPierce. Instead, Mr. Porter, Ms. Bouvette 8rdPierce can earn additional

compensation in the form of restricted stock basedur performance, which is more fully describetblw. Mr. Harris’ salary was increased

from $130,000 in 2007 to $136,500 for 2008.
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Cash Incentives. Under our 2007 cash incentive plan, our named dixecafficers, were able to earn up to a maximur3@#o of their
base salary based upon our attainment of pre-estatlperformance and risk management objectives fdllowing table shows the
predetermined performance standards and the comdspy cash incentive awards as a percentagearfyshlat each of the executives was
able to earn in 2007:

Award as
Percentage o
Award as
Objective Level 1 Goa Salary Level 2 Goa Percentage of Salar
Earnings per shai $ 2.1 3.0% $ 231 6.C%
Transaction account grow 9.97%% 3.C% 10.97% 6.C%
Return on average equi 14.0¢ 1.5% 15.4¢ 6.C%
Efficiency ratio 45.0¢ 1.5% 44.0¢ 3.C%
Net charg-offs to loans 0.1t 1.5% 0.1C 3.C%
Non-current loans to total loai 1.7¢F 1.5% 1.5C 3.C%
Non-performing assets to total ass 1.0C 1.5% 0.7t 3.C%
Policy compliance * 1.5% * 3.C%
Total 15.(% 30.(%
Deductions
Delinquent loans to total loal >2% (2.5%) >2.5% (3.C%)
Net charg-offs to loans >.2C (1.5%) >.2E (1.5%)

The Level 1 targets were generally based on owarudget at levels we expected, but were noairerto attain. We believed
attainment of the Level 2 targets was consideratiye challenging; the higher targets generally imeéncreases of at least 10% over
budgeted amounts.

In 2007, our named executive officers earned batataling 10.5% of salary. The following table sisathe individual bonus targets
for our executives attained in 2007:

Perceni

Objective Actual Level 1 Goa Level 2 Goa Earned
Earnings per shai $ 1.8€ $ 2.1 $ 231 0%
Transaction account grow 15.7% 9.97% 10.9%% 6.C%
Return on average equi 12.3¢ 14.0¢ 15.4¢ 0
Efficiency ratio 46.97 45.0¢ 44.0¢ 3.0
Net charg-offs to loans 0.21 0.1t 0.1C 0
Non-current loans to total loai 1.82 1.7t 1.5C 0
Non-performing assets to total ass 1.17 1.0C 0.7t 0
Policy compliance * * * 3.C
Total 12.(%

Deductions
Delinquent loans to total loal 1.82 >2% >2.5% 0
Net charg-offs to loans 0.21 >.2C >.2E (1.5%)

Incentive compensation percentz 10.5%

* Based on a subjective evaluation conducted by omgensation Committee of our compliance with iré&policies and procedure

**  The Compensation Committee determined to givesthexecutives credit for 3.0% of the bonus forefifieiency ratio on the basis that
our efficiency ratio is one of the best among Kehtupeers and in the top 10% of all U.S. bankingipanies

In addition, our four named executives can eampplemental incentive compensation of up to antaddil $2,000 to the extent we
achieve our targets for earnings per share andacaion account growth and up to an additional @110 the extent we achieve our targets in
each of the other performance criteria listed ab@fe¢he maximum of $10,000 of supplemental inaentiompensation, our named
executives earned $4,000 in 2007.
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For 2008, we have adopted a similar cash inceiplave for the named executive officers with the maxin bonus of 30% of salary. T
performance criteria components have been reducedrhings per share, return on average assets) @t average equity, net interest
margin and efficiency. We reduced the performaniter@a components to the metrics above becauseeleve that these are the metrics that
(i) drive shareholder value and (ii) are used biyiouestors to evaluate us. We use corporate peeinoce measures instead of individual
performance measures because our philosophy eraphasamwork.

The performance components, except earnings peg,shifl be measured against our peers’ performamstead of budget, which had
been used in 2007. We believe that measuring afmnp@ance against our peers is more appropriatausecit (i) reduces the subjectivity that
may exist in the budgetary process, (ii) takes @uosideration changes in business conditionsatifett the entire industry over the year and
(iii) provides an incentive for our executives ity to outperform our peers on a relative basis. @aar group includes:

. Bank of Kentucky Financial Corporatic
. Community Bank Shares of Indiana, I
. Community Trust Bancorp, In

. Farmers Capital Bank Corporati

. First Financial Service Corporatit

. Integra Bank Corporatio

. Republic Bancorp, Inc

. S.Y. Bancorp, Inc

The peer group, which consists of publicly tradedkbholding companies of comparable size that coeipeour markets, was selected
by management and the Compensation Committee, eqnusultation with our financial advisors regardingestor perception of our market.
Earnings per share will be measured against oar pear performance because we believe that theunsment of earnings per share over a
oneyear period is one of the most prevalent metrichbémk performance in the marketplace. We als@belthat this metric will further ali¢
the incentives of our management with shareholbgsroviding an incentive for executives to tryebaceed our prior year’'s performance.

Under our 2008 cash incentive plan, our named dixecafficers will be able to earn up to a maximofriB0% of their base salary bas
upon our attainment of pre-established targetshi@iperformance criteria components set forth éntéble below. The following table shows
the pre-established 2008 targets and the corregpgppdrcentage of salary earned for attaining anget:

Cash award a: Cash award a

percentage of percentage of
Objective Level 1 Target Goal Salary Level 2 Target Goal Salary
Earnings per shal 105% of 2007 EPS 3% 110% of 2007 EPS 6%
Return on average ass 100% of peer medic 3% 110% of peer media 6%
Return on average equi 100% of peer medic 3% 110% of peer media 6%
Net interest margil 100% of peer medi: 3% 110% of peer media 6%
Efficiency ratio 100% of peer medi: 3% 110% of peer media 6%
Total 15% 30%

Each named executive officer will also be entitieéd supplemental senior leadership team bonup & §5,000 if our earnings per
share increases by 10% or more in 2008 from 200¥ eMpect to award cash bonuses at the end ofrthetiarter of 2009, after 2008 peer
group data becomes available.

Equity-Based Compensation . In February 2006, we established the Porter Bamdnc. 2006 Stock Incentive Plan in anticipatain
becoming a public company. We added an equity-besegbensation component to give our employees areshiip interest in our company
as both a onéme reward and to give them a common interest withshareholders in the performance of our stbhk. 2006 Plan authoriz
the issuance of up to 400,000 shares in the foratomk options and restricted stock awards.

On March 1, 2006, we made initial grants of stopkians and restricted stock under the 2006 Plal tof our eligible employees,
except Mr. Porter, Ms. Bouvette and Mr. Pierce d&termine the amount of options and restricteckstweards to be initially granted, we
established a limit on the total expense of the
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granting of options and restricted stock for theedil year 2006 to be no more than $200,000. Thegod stock options and restricted stock
were then allocated among all employees basedroaritg and performance as determined by managemséitt heavier allocations made to
senior personnel. The options awarded on Marcl®Q6 have an exercise price of $25.50 per shaieegéar term and vest in one-third
increments on March 1 of each year, beginning Bir20 he forfeiture restrictions on the shares efrieted stock awarded in 2006 lapse in
one-tenth increments on March 1 of each year béginn 2007. As of December 31, 2007, options tcpase an aggregate of 39,316 shares
of our common stock and 41,430 shares of unves&daeted common stock under the 2006 Plan wergtanding.

Following our September 2006 initial public offegithe Compensation Committee assumed the authoréward options and
restricted stock awards under the 2006 Plan adétermine the amounts and awards. Although the P0&6 authorizes both stock options
and restricted stock grants, at this time, the Catemintends to award restricted stock in liestoick options because the Committee beli
that restricted stock is a better currency to revaarr executives and is reflective of current matiends. Stock options also have a less
favorable financial impact. Grants of restricteacktare also intended to increase stock ownershigub executives and further align the
incentives of our management and shareholdersshes of restricted stock granted to our execsitivay not be transferred, and, subject to
a few exceptions, will be forfeited if the recipisnemployment with us ends, for a period of ufite years after the grant date. Because of
the risk of forfeiture if the recipient’'s employmemmnds before the restrictions have terminatedricéssd stock grants also serve as a valuable
retention tool.

The Compensation Committee also established a gsdoe determining the amount of restricted stagngawards to be made each
year. The Committee will initially set the maximutullar value of equity incentive compensation gaeecentage of base salary. For 2007,
maximum dollar value of equity incentive compermaths a percentage of base salary was 30%, whighfeteto as the “equity goal.” This
maximum dollar value assumes we achieve our maxiperformance level, which is currently set at 125%he peer average in each of the
four equity incentive components, which are retnmraverage assets, return on average equity, tee¢sht margin and efficiency ratio. As w
our cash incentive plan, we use corporate perfoceameasures instead of individual performance nreasiecause our philosophy
emphasizes teamwork. The following table providesreward factors for the two levels of achievenieneach of the components for 2007:

Objective Peer Average 125% of Peer Averag
Return on average ass 15% 25%
Return on average equi 15% 25%
Net interest margil 15% 25%
Efficiency ratio 15% 25%
Total 60% 10C%

The peer group for the calculation of equity inoemawards is comprised of the same publicly traoluk holding companies used for
the cash incentive plan. The following table sholes2007 Porter Bancorp and peer computations WSMBE Data prepared by SNL and
corresponding reward factor awarded:

125% of

Objective Peer Average Peer Average Porter Bancorp Reward Factor
Return on average ass 1.02% 1.27% 1.16% 15%
Return on average equi 11.45% 14.31% 12.3%% 15%
Net interest margil 3.65% 4.56% 3.61% 15%
Efficiency ratio 62.6€% 50.19% 44.62% 25%
Total 70%
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Based on the computations above, the Compensatiomtittee approved grants of shares of restrictecksqual to 70% of the equity
goal (70% of 30% of base salary is equal to 21%ask salary) for each of the named executives.dBas¢he closing price of $18.5999 on
April 11, 2008, the named executive officers wesai@ed the following shares of restricted stock:

Dollar Value of Number of Shares of
Name Base Salan Restricted Share: Restricted Stock Awardec
J. Chester Port¢ $350,00( $ 73,50( 3,952
Maria L. Bouvette 350,00t 73,50( 3,952
David B. Pierce 245,00( 51,45( 2,76¢€
C. Bradford Harris 130,00( 27,30( 1,46¢

In January 2008, the Compensation Committee apdrtheesame formula for calculation of restrictestktawards used in 2008 that
was used in 2007. However, as previously discuskedsalaries for Mr. Porter, Ms. Bouvette and Perce were not increased for 2008, but
each of them will have an opportunity to receivi@gher percentage of equity-based compensation amdo our other senior executives.
For 2008, each of Mr. Porter, Ms. Bouvette and Rierce will receive 150% of the achieved equitylgeaeived by our other senior
executives in the form of restricted stock. Eqirtyentive awards are expected to be granted is¢hend quarter of each year once we
receive all of the peer data necessary to makpabeaverage calculations.

Other Benefits

401(k) Plan . All of our full- and part-time employees, incladi our named executive officers, are eligible tdipipate in our 401(k)
Plan after 90 days of employment. Subject to ceftaiitations imposed by federal tax laws, empla/e®y contribute up to 15% of their
compensation per year. We contribute a safe-hamadching contribution equal to 50% of the particisafirst 4% of deferred compensation
contribution. At our discretion, we may make anitiddal contribution each plan year.

Supplemental Executive Retirement Plan . PBI Bank has a Supplemental Executive RetirerRéa to provide additional benefits for
certain key officers. David B. Pierce is the onimed executive officer that participates in theplais not currently anticipated that any
other executives will be added to this plan.

Pursuant to the plan, we are obligated to pay padicipant, or his or her beneficiaries, at thelipgant’s retirement or death, monthly
retirement income for 10 years equal to 30% ofpheicipants projected salary. Participants beginest in this benefit after five years of
service and fully vest after ten years of servineaddition, we must pay benefits if the participaemployment terminates before retirement
age (other than by death or for cause) or if thiigpant is terminated within three years follogia change-in-control. The payment of
benefits upon a change-in-control is described utiteheading “Potential Payments Upon Terminatio@hange-In-Control” in the
Executive Compensation section. The estimatedafdbe plan is being accrued over the period avaemployment of the participants. We
adopted this plan in 2004. As of December 31, 2@637,000 had been accrued as a liability for tha.pr'he amount charged to operations
totaled $180,000 in 2007. In order to provide aagaito offset plan expenses, PBI Bank purchasednfurance on the plan participants. As
of December 31, 2007, the cash surrender valueedbank owned life insurance was approximately $#iltlon. Income earned from the c¢
surrender value of the life insurance totaled $296,n 2007.

COMPENSATION COMMITTEE REPORT

Porter Bancorp’s Compensation Committee has revdeamel discussed the Compensation Discussion anig#seequired by Item 402
(b) of Regulation S-K with management and, basedumh review and discussions, has recommendea t®dhrd that the Compensation
Discussion and Analysis be included in this Protat&nent.

The Compensation Committee
Michael E. Miller, Chairman
Maria L. Bouvette
W. Glenn Hogan
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EXECUTIVE COMPENSATION

The following table discloses the compensationiueckby Porter Bancorp’chief executive officer, chief financial officemd the othe
most highly paid executive officers (all four okse individuals are referred to as the “named diexaofficers”) during the year ended
December 31, 2007.

Summary Compensation Table

Change in
Non-Equity Nongqualified
Name and Stock oni Incentive Plan Deferred‘
Principal ption Compensation3 Compensatior All Other
Position Year Salary ($) Bonus($ Awards1($)  Awards %($) $) Earnings#($) ~ Compensation® ($) Total ($)
J. Chester Porter 2007 $350,00( — — —  $ 40,75( — 3 36,165 $426,91!
Chairman of the Board  200¢ $350,00( — — — % 60,75( — % 42,15( $452,90(
and General Counsel
of Porter Bancorp and
PBI Bank
Maria L. Bouvette 2007 $350,00( — — — % 40,75( — 3 37,00: $427,75:
President and CEO of 200¢  $350,00( — — — % 60,75( — % 39,05 $450,12°
Porter Bancorp and
PBI Bank
David B. Pierce 2007 $245,00( — — —  $ 29,72 $ 46,07 $ 39,54¢ $360,34«
Chief Financial Officer ~ 200¢  $245,00( — — — % 43,428 $ 4337¢ $ 39,05: $370,85!
of Porter Bancorp and
Chief Strategic Office
of PBI Bank
C. Bradford Harris 2007 $130,00( — — —  $ 17,65( — 3 13,69¢ $161,34«

Executive Vice President
and Corporate Gene
Counsel of Porter
Bancorp

1 No stock awards were granted to named executiveeo$fduring the fiscal year ended December 3172
2 No option awards were granted to named executifieeo$ during the fiscal year ended December 3072

8 The amounts reflect the cash awards paid to theedamecutives in January 2008 under the Cash liweePlan, which is discussed in
further detail under the heading “Cash Incentivesder “Executive Compensation Components.”

4 The amounts reflect the increase in the preseoewall Supplemental Executive Retirement Benefit@ddrom 2006 to 2007 for the
named executive officer's benefit. Please see Beri¢nefits table for explanation of benefit anstcthsure of present value of
accumulated benefit as of December 31, 2007.

5 All other compensation for the named executivecef is set forth below.
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Premiums

Paid for Life
401(k) 401(k) Annual Insurance
Vehicle Matching Profit Sharing For Benefit of Total Other
Name Allowance Contribution Contribution Employee Director Fees Compensatior
J. Chester Porte $1058¢ $ 4500 $ 6,07¢ 15,000 $ 36,16¢
Maria L. Bouvette $12,42¢ $ 350C $ 6,07¢ 15,00 $ 37,00:
David B. Pierce $1058¢ $ 4500 $ 6,07¢ $ 12,38 6,000 $ 39,54¢
C. Bradford Harris $780C $ 238 % 3,511 $ 13,69
Grants of Plan-Based Awards
No stock or option awards were granted to namedutie officers in 2007
Outstanding Equity Awards at Fiscal Year-End
Option Awards Stock Awards
Equity Equity
Incentive Incentive
Equity Plan Plan
Incentive Awards: Awards:
Plan Market Number of Market or
Number of Awards: Number Value Unearned Payout Value
Securities Number of Number of of Shares of Shares Shares, of Unearned
Underlying Securities Securities or Units or Units Units or Shares, Units
Unexer)(/:isec Underlying Underlying of Stock of Stock Other Rights or Other
Unexercised Unexerciset Option Option that That Have That Have Rights That
Options 1 (#) Options (#) Unearned Exercise Expiration Have Not Not Not Have Not
Name Exercisable Unexercisable Options (#)  Price($) Date Vested(# Vested ($ Vested(#) Vested($)
J. Chester Porter 9,80¢ — —  28.0° 03/15/201 — — — —
Maria L. Bouvette 9,80¢! — —  28.0¢ 03/15/201 — — — —
David B. Pierce 88,241 — —  25.5( 03/15/201 — — — —
C. Bradford Harris 1,666 3,332 $22.1: 10/19/201  1,80C $35,92¢ — —

1 The options were issued under the Ascencia Barstogk option plan, and all share amounts in thketaive been adjusted to reflect
the conversion of each option to purchase one sifakecencia into an option to purchase 0.3922 gifare of our common stock
following the merger of Ascencia into our Compasyagpart of our December 31, 2005 reorganization.

2 The options were issued under the Porter Bancoep Stock Incentive Plan on October 19, 2006. Tpteos are exercisable as to one-
tenth of the underlying shares on each six monttivensary though October 19, 2009.

8 These restricted shares were issued pursuant feattier Bancorp, Inc. 2006 Stock Incentive Plat©atober 19, 2006. Generally, the
restrictions as to transferability of the sharel lapse as to 10% of the shares on October 1%c gear through 2017.

4 Based on the closing price of $19.96 of our comstock at December 31, 2007.
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Option Exercises and Stock Vested

Option Awards

Stock Awards

(a) (b) (c) (d) (e)
Number of Shares Number of Share:

Acquired on Value Realizec Acquired on Value Realizec
Name Exercise (#) on Exercise($, Vesting (#) on Vesting ($)
J. Chester Port¢ — — — —
Maria L. Bouvette — — — —
David B. Pierce — — — —
C. Bradford Harris — — 20(t $ 4,23

1 Onetenth of the 2,000 restricted shares issued put$adhe Porter Bancorp, Inc. 2006 Stock Incenilan on October 19, 2006 ves
on October 19, 2007.

2 Based on the closing price of $21.15 of our comstock at October 19, 2007.

Pension Benefits

The following table sets forth, in specified yeafsredited service, the estimated present valleeofimulated benefits under the
supplemental executive retirement plan adoptedeyBank in July 2004.

Number
oy Present Payments
ot Years Value of During
Credited Accumulated Last
) Fiscal
Service Benefltls Year
Name (a) Plan Name (b) #) (c) ($) (d) %) (e)
David B. Pierce Supplemental N/A $ 146,95( —
executive retirement
plan

1 Reports the present value of the obligation toRierce upon retirement at age 62 as of the enlgedfigcal year. The plan is designed to
provide monthly retirement income to Mr. Pierce tiem years equal to 30% of his projected salangeat62. This projected salary was
determined at plan inception. The present vallezesi a discount rate of 6%. The supplemental exezvetirement plan is discussed in
further detail under the heading “Other Benefitsthe Compensation Disclosure and Analysis section.

Potential Payments upon Termination or Change-in-Cotrol

We have no agreements or understandings with aautixe officers that provide for payments upomiteation of employment or a
change-in-control of our Company, except for thedfiégs that participants in the Supplemental ExeeuRetirement Plan, including
Mr. Pierce, may receive upon retirement or othenieations of employment. Plan participants wilt neceive any benefits under the SERP
for termination of employment, other than as altesfua change of control, until the year 2009.

Upon a change of control followed within 36 monliysthe voluntary or involuntary termination of emypinent, a plan participant will
receive a lump sum payment equal to the preseneaithe obligation such participant would be téadito receive upon retirement at age
A change of control is defined under the Plan ash@acquisition of 50% or more of our capitalcktob) a change in the composition of a
majority of our directors or (c) the adoption aih@rger, consolidation or reorganization plan bykibard of directors in which the Company
is not the surviving entity. Under this change ool provision, Mr. Pierce would have receiveldimp sum payment equal to $493,679 i
had been terminated on December 31, 2007 and g@eludrtontrol of the Company had occurred withireéhyears prior to such date. The
Supplemental Executive Retirement Plan is desciitbédrther detail under the heading “Other Bergdfih the Compensation Disclosure and
Analysis section.
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EQUITY PLAN INFORMATION
The following table provides information about @guity compensation plans as of December 31, 2007.

(CY (b) ©

Number of securities

Number of securities tc remaining available for
be issued upon exercis Weighted-average future issuance under
exercise price of equity compensation
of outstanding options outstanding options plans (excluding
securities reflected in
Plan category warrants and rights warrants and rights column ()
Equity compensation plans approved by
shareholder 284,55((1) 25.0( 362,252)
Equity compensation plans not approved by
shareholder — — —
Total 284,55¢ 25.0( 362,25:

(1) Includes 192,240 shares of common stock uri@eR000 Stock Option Plan of Ascencia Bank, In@,386 shares of common stock
under the Porter Bancorp, Inc. 2006 Stock Incerf@ilam and 53,000 shares of common stock underahierBancorp, Inc. 2006 Non-
employee Directors Stock Ownership Incentive F

(2) 319,254 of these shares may be issued und&0@dr Stock Incentive Plan as stock options orimtst stock grants and 43,000 of these
shares may be issued under our -employeeDirectors Stock Ownership Incentive Plan as stqaioos or grants of restricted stor

PROPOSAL NO. 2 - AMENDMENT OF PORTER BANCORP, INC. 2006 NON-EMPLOYEE DIRECTORS STOCK OWNERSHIP
INCENTIVE PLAN

Description of the 2006 Directors Plan

On May 15, 2006, our board of directors establisghedPorter Bancorp, Inc. 2006 Non-Employee Dinecftock Ownership Incentive
Plan, which was approved by the holders of oumgptiommon stock on June 8, 2006. The purposesd@86 Directors Plan is to advance
our interest by providing non-employee directorthvain ownership interest in our Company and to eodaur ability to attract and retain
persons of outstanding ability to serve as ourctins.

The 2006 Directors Plan authorizes the issuancg ¢d 100,000 shares of our common stock. If arréwapires or is terminated, the
shares that were subject to the unexercised postilbbe available for future awards granted untter 2006 Directors Plan. The number of
shares covered by each outstanding award and éreigx price of outstanding options will also begartionately adjusted for any increas
decrease in the number of our outstanding shasedtireg from various changes in our capitalizatismch as stock splits or stock dividends.

The 2006 Directors Plan is designed to operatengatioally and require minimal administration. Owalbd of directors is authorized to
interpret the 2006 Directors Plan and the respecativard agreements executed under the 2006 Disdetan and to make all other
determinations with respect to the 2006 DirectdasPThe 2006 Directors Plan will terminate on tla¢e when all shares available under the
plan have been acquired pursuant to the exercigeaots, unless the board of directors termindte006 Directors Plan before that date.
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The following table provides information about t@mpensation paid to our n@mployee directors as a group under the 2006 Dirs
Plan in fiscal year 2007.

Name and Position Number of Stock Options Granted(1 Dollar Value(2)

All non-employee directors as a gro 26,00( $  91,26(

(1) If the amendment to the 2006 Directors Plaapigroved by shareholders, directors will not reeeimy additional stock options in the
future.

(2) Dollar value calculated as of the option grdatie using the Black-Scholes option pricing modibe option grant date fair value was
$3.51 per shart

The 2006 Directors Plan automatically grants amogor 5,000 shares of common stock to each nopl@yee director of Porter
Bancorp and 1,000 shares of common stock to eatfemployee director of PBI Bank on the first dayttef month after our annual meeting
of shareholders. Each option becomes exercisaltiheragpect to one-sixth of the shares of commockstabject to the option on each six
month anniversary of the date of grant as londhaglirector is continuing to serve on the boardigdctors. If a director ceases to serve or
board of directors for any reason, the directot atitomatically forfeit the unvested portion of thgtion. Each option will expire on the fifth
anniversary of the date on which it was granted.

If a director ceases to be a member of the boadireftors for any reason other than death or diggtihe director may exercise any
options exercisable on the date of the direct@rsination of service until the earlier of 90 dégiowing the termination or the last day of
the term of the options. If a director ceases ta beember of the board of directors by reason affder disability, the director (or the
director’s personal representative) may exercigeoptions exercisable on the date of the direct@rsiination of service until the earlier of
one year after the termination or the last dayhefterm of the options.

In the event of a change in control, the 2006 DaexPlan provides that options granted under e pecome exercisable in full,
whether or not exercisable at that time. If a cleapigcontrol occurs, a director will be entitledrézeive, in lieu of the exercise of an option, a
cash payment in an amount equal to the differeet@den the aggregate exercise price and in theatastender offer or exchange offer, the
final offer price paid per share, multiplied by tmember of shares subject to the option; or, incee of any other change of control, the
aggregate fair market value of the shares coveydtdshares.

An option granted under the 2006 Directors Plamoistransferable by the grantee other than to fam&mbers, a trust for the benefit of
immediate family members, a partnership or limitedility company in which the director and/or imdiate family members are the only
partners or members or by will or the laws of desemd distribution, and can be exercised duriregailvard holder’s lifetime only by the
grantee or a duly appointed guardian or persompaésentative or by transferees authorized unde2@bé Directors Plan.

Proposed Amendment of the 2006 Directors Plan

In October 2007, the Compensation Committee recamder®, and our Board of Directors approved, an amend to the 2006 Directc
Plan that changes the form of incentive award utiteeplan from options to restricted stock gra®gr Compensation Committee and Board
of Directors continue to believe that grants ofiggto our non-employee directors are a desirabtéwseful means of linking the directors’
interests with the interests of our shareholdedsaae an important part of our compensation for-ammployee directors. The Committee and
Board have decided, however, that these objectiaade better achieved by the issuance of restrgtteek grants because the Committee
believes that restricted stock is a better curréaagward our directors and is reflective of catmmarket trends. Stock options also have
favorable financial impact. Grants of restrictegicétare also intended to increase stock ownershiub directors and further align the
incentives of our directors and shareholders.

If our shareholders approve the proposed amendramt,our non-employee directors will not receiag additional stock options
under the 2006 Directors Plan. Instead, the nonlayep directors of Porter Bancorp will be automeaticgranted 500 restricted shares and
the non-employee directors of PBI Bank will be amiically granted 100 restricted shares on thédiag of the month after our annual
meeting of shareholders, which is on or about Jyr08.
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Restricted shares are shares of our common statkrdy not be transferred, and are subject toifarée over a specified period.
Directors that are granted restricted shares ailehall of the same rights as a shareholder, inuduithe right to vote the restricted shares and
the right to receive dividends Omséxth of the restricted shares of common stock vait on each six month anniversary of the datganit as
long as the director is continuing to serve onktbard of directors. If a director ceases to servéhe board of directors for any reason, the
director will automatically forfeit the unvestedrfion of the restricted shares.

In the event of a change in control, the restricto the sale of any unvested restricted sharégmdl Under the 2006 Directors Plan, a
change in control means (i) the disposal of ouirtass or the business of PBI Bank pursuant towadaion, sale of assets or otherwise,
(if) any person, group or entity acquiring or gamiownership or control of more than 50% of ourstariding shares or the outstanding shares
of PBI Bank, other than any trustee or other fidugiholding shares under any employee benefit mliagii) during any period of two
consecutive years, individuals who were our dinectd the beginning of that period cease to carsti majority of the board of directors,
unless the election of each new director was amardy at least two-thirds of the directors theh istioffice who were directors at the
beginning of the period.

The grant of restricted shares does not resuttdame for the recipient or in a deduction for use Tecipient of restricted shares
recognizes ordinary income and we are entitleddeduction at the time the restrictions lapse. dmeunt of income is measured by the fair
market value of the shares at the time of lapsg. dividends paid on restricted shares while sulifecgstriction is treated as compensation
for federal income tax purposes. A recipient ofriefed shares may make a Section 83(b) Electiondioide in income the fair market value
of the restricted shares at the time of the awHné. election must be made within 30 days of the dathe award. If a Section 83(b) Election
is properly made, the holder of the restricted ehavill have a capital gain holding period that coemces on the date of the award and will
not recognize further income when the restricti@pse. Income recognized upon making the Sectidin) Eection is ordinary income
subject to income tax withholding and all appli@phyroll taxes. If a recipient of restricted skamakes a Section 83(b) Election and later
forfeits the stock, the recipient will not receiey tax deduction to make up for the tax alreadg.pa

Although the number of securities issued in futuneards under the 2006 Directors Plan is specifigtié plan, the value of future
benefits will depend on the market value of shafeommon stock on the date the awards are madgefidre, the specific future benefits to
be received by our directors under the 2006 Dirsdddan, as proposed to be amended, cannot benile¢el The closing price of Porter
Bancorp common stock on the NASDAQ global markefone 1, 2007 was $23.01. If the proposed amendnaehibeen in place in 2007,
each non-employee director of Porter Bancorp wbialte received 500 restricted shares with a val@df505 and each non-employee
director of PBI Bank would have received 100 restd shares with a value of $2,301 on June 1, 2D following table provides
information about the 2006 Directors Plan if thegmsed amendment had been in effect in fiscal 3@ar:

Number

Dollar of
Name and Position Value(1) Shares (1
All non-employee directors as a gro $59,82¢ 2,60(

(1) Includes 100 restricted shares granted to Mr. Hasylka no-employee director of PBI Ban

The closing price of Porter Bancorp common stockhenNASDAQ global market on April 10, 2008 was ®IB Assuming the closing
price on the grant date is the same, eachemployee director of Porter Bancorp will receivetrieted shares with a value of $9,300 and ¢
non-employee director of PBI Bank will receive reted shares with a value of $1,860.

The proposed amendment will not affect stock otittrat are outstanding under the 2006 Directons, R¥aich will continue in
accordance with their terms. In addition, if ouas#holders do not approve the proposed amendnhen2006 Directors Plan will continue
without amendment and our non-employee directolig@deive stock options under the plan.

The Board of Directors recommends a vote “FOR” theamendment of
the 2006 Non-Employee Directors Stock Ownership Iremtive Plan
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PRINCIPAL ACCOUNTANT FEES AND SERVICES

Engagement of Independent Auditors

At its meeting held on May 17, 2007, the Audit Coittee selected Crowe Chizek and Company LLC toesas/Porter Bancorp’s
independent registered public accounting firm amditars for the fiscal year ending December 31,72@rowe Chizek and Company LLC or
its predecessor has served as Porter Bancorp’péndent registered public accounting firm sinceltd@8 fiscal year. Crowe Chizek and
Company LLC representatives are expected to atten@008 Annual Meeting and will be available tspend to appropriate shareholder
guestions and will have the opportunity to makéatesnent if they desire to do so.

Fees Incurred by Porter Bancorp for Crowe Chizek

The following table presents fees for professi@aalices rendered by Crowe Chizek and Company ldr@hie audit of the
Corporation’s annual financial statements for 280@ 2006 and fees billed for audit-related servitasservices, and all other services
rendered by Crowe Chizek and Company LLC for 20@F 2006.

2007 2006
Audit Fees $188,11° $206,19¢
Audit-Related Fee 12,52¢ 281,38(
Tax Fees 23,35( 86,56(
All Other Fees 22,50¢ 3,27¢

As defined by the SEC, (i) “audit fees” are feesgmfessional services rendered by the compamrgipal accountant for the audit of
the company’s annual financial statements and weefdfinancial statements included in the compardsm 10-Q, or for services that are
normally provided by the accountant in connectigtin\statutory and regulatory filings or engagemdatghose fiscal years; (ii) “audit-
related fees” are fees for assurance and relateitss by the compang’principal accountant that are reasonably relatele performance
the audit or review of the company'’s financial staénts and are not reported under “audit feeslydeg fees related to the Company’s
initial registration on Form S-1 in 2006 and regibns on Form S-4 and S-8 in 2007; (iii) “tax$eare fees for professional services
rendered by the company’s principal accountantéercompliance, tax advice, and tax planning; avyd‘all other fees” are fees for products
and services provided by the company’s principabaatant, other than the services reported undetit'éees,” “audit-related fees,” and “tax
fees.”

Under applicable SEC rules, the Audit Committeetfuired to pre-approve the audit and non-audiices performed by the
independent auditors in order to ensure that tleeyad impair the auditors’ independence. The SEd®s specify the types of non-audit
services that an independent auditor may not peotgdts audit client and establish the Audit Cottee’s responsibility for administration of
the engagement of the independent auditors.

Consistent with the SEC's rules, the Audit Comnait@&harter requires that the Audit Committee revaéemt pre-approve all audit
services and permitted non-audit services proviethe independent auditors to us or any of ousisiidries. The Audit Committee may
delegate pre-approval authority to a member ofhéit Committee and if it does, the decisions @fttmember must be presented to the full
Audit Committee at its next scheduled meeting.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee of the Board of Directors ismqrised of three directors, each of whom the Béwsldetermined to be an
independent director as defined by the NASDAQ crfmogovernance rules. The duties of the Audit Cidtemare summarized in this Proxy
Statement under “Committees of the Board” and aseerfully described in the Audit Committee chaddopted by the Board of Directors.

It is the responsibility of management to preparedonsolidated financial statements and the resdipitity of Crowe Chizek and
Company LLC, Porter Bancorp’s independent regist@reblic accounting firm, to audit the consolidafiéncial statements in accordance
with the United States Generally Accepted Accountitandards.
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In connection with its review of Porter Bancorptmeolidated financial statements for 2007, the AGdmmittee:
. has reviewed and discussed the audited consolifiatettial statements with manageme

. has discussed with the independent registeredgabdiounting firm, the matters required to be dised by Statement on Auditi
Standard No. 6ICommunication with Audit Committees ;

. has received the written disclosures and the l&tben the independent registered public accourfiing required by Independence
Standards Board Standard No. 1 (Independence StanBaard Standard No. hdependence Discussions with Audit
Committees), and has discussed with the independent regisparilic accounting firm, the independent registgrablic
accounting firn's independence; an

. has approved the audit and -audit services of the independent registered pagidounting firm for 2007

Based upon the review and discussions referred tiei preceding paragraph, the Audit Committeememended to the Board of
Directors that the audited consolidated finandialesnents for 2007 be included in Porter Bancofpisual Report on Form 10-K for the year
ended December 31, 2007 filed with the SecuritresExchange Commission.

Members of the Audit Committee:

David L. Hawkins, CPA, Chairman
Sidney L. Monroe, CPA
Stephen A Williams

SHAREHOLDER PROPOSALS AND NOMINATIONS

In order for a shareholder proposal to be brougfiide Porter Bancorp’s 2009 Annual Meeting of Shaléers, the written proposal
must be received by the Corporate Secretary okPBdncorp at the address below no later than Deeefrd, 2008. The notice of a propo:
item of business must provide information as resfliin our bylaws which, in general, require that tiotice include for each matter a brief
description of the matter to be brought beforertteeting; the reason for bringing the matter befoeemeeting; your name, address, and
number of shares you own; and any material intgr@sthave in the proposal. In order for a sharetrgbdoposal to be considered for
inclusion in our proxy statement for the 2009 Aridaeting of Shareholders, the proposal will alseehto comply with the SEC’s
regulations under Rule 14a-8 regarding the inclusioshareholder proposals in company sponsored/pnaterials. Proposals should be
addressed to:

Porter Bancorp, Inc.

Attn: Corporate Secretary
2500 Eastpoint Parkway
Louisville, Kentucky 40223

If you want to nominate a person for election arector, you must provide written notice to ther@wate Secretary at the address
above. The Corporate Secretary must receive thisenoot later than December 19, 2008. The notiGeroposed director nomination must
provide information as required in our bylaws whichgeneral, require that the notice of a directmmination include your name, address
and a representation that you are a shareholdegratittd to vote for directors; the informatioratlwould be required to be disclosed in the
solicitation of proxies for the election of a ditecunder federal securities laws. You must sulthgtnominee’s consent to be elected and to
serve. A copy of the bylaw requirements will beyided upon request made to the Corporate Secratdhe address above.
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GENERAL INFORMATION

Financial Information

A copy of our 2007 Annual Report on Form 10-K is eclosed. Shareholders and prospective investors magquest a copy of our
2007 Annual Report on Form 10-K by writing to C. Bradford Harris, Corporate General Counsel, Porter Bancorp, Inc., 2500
Eastpoint Parkway, Louisville, Kentucky 40223. Thé=orm 10-K is also available from the SEC’s websitat www.sec.govor from our
website at www.pbibank.com. Click on “Investor Relations” and “SEC Filings.”

Solicitation of Proxies

Porter Bancorp will pay the cost of soliciting pies Proxies may be solicited on behalf of Portendrp by directors, officers or
employees by mail, in person or by telephone, faitsior other electronic means.
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ANNEX A
PORTER BANCORP, INC.
2006 NON-EMPLOYEE DIRECTORS STOCK OWNERSHIP INCENTI VE PLAN
AS AMENDED MAY 22, 2008



PORTER BANCORP, INC.
AMENDED AND RESTATED
2006 NON-EMPLOYEE DIRECTORS STOCK OWNERSHIP INCENTI VE PLAN
AS AMENDED MAY 22, 2008

ARTICLE 1. PURPOSE.

The purpose of this 2006 Non-employee DirectorglS@wnership Incentive Plan (“Plan’§ to advance the interests of Porter Banc
Inc., a Kentucky corporation (“Company”), and itssidiaries, by providing non-employee directorshaf Company and its principal
subsidiary, PBI Bank, Inc. with an ownership ingri@ the Company. The Plan is also intended t@eod the Company’s ability to attract
and retain persons of outstanding ability to seweirectors of the Company and the Bank.

ARTICLE 2. DEFINITIONS AND CONSTRUCTION.

2.1 Definitions. As used in the Plan, the terms defined parerdlétj immediately after their use shall have tegpective meanings
provided by such definitions, and the terms sehfbelow shall have the following meanings (in eitbase, such meanings shall apply
equally to both the singular and plural forms @& thrms defined):

(@)
(b)

(©
(d)
(€)

(f)

(9)
(h)
(i)

“Award” shall mean a grant of Options or of Restricted Stowder Section 5 of the Ple

“Award Date” shall mean (i) in 2006, the datewhich the Company’s registration statement foimétral public offering of its
Shares is declared effective by the Securitieskamthange Commission, and (ii) in subsequent y#aesiirst business day of the
first calendar month after the date of the Com/[s annual meeting of shareholde

“Bank’ shall mean PBI Bank, Inc., a wholly owned subsidafrthe Company
“Boarc” shall mean the Board of Directors of the CompantherBank, as the case may

“Change of Control” means (i) an event or seakevents which have the effect of any “persansach term is used in Section 13
(d) and 14(d) of the Exchange Act, other than angtée or other fiduciary holding securities of @@mpany under any employee
benefit plan of the Company, becoming the “beneficivner” as defined in Rule 13d-3 under the Exgeafict, directly or
indirectly, of securities of the Company represamn30% or more of the combined voting power of@wenpany’s then
outstanding capital stock; (ii) any merger, cordaiion, share exchange, recapitalization or otfaesaction in which any person
becomes the beneficial owner of securities of then@any representing 30% or more of the combinemhggiower of the
Company’s then outstanding capital stock; (iii) feEsons who were members of the Board of the Coynpamediately before a
transaction shall cease to constitute a majorithhefBoard of the Company or any successor to tmepany; (iv) the business of
the Company is disposed of pursuant to a mergesatiation, share exchange, sale or other digposif the Bank, or to a part
or complete liquidation, sale of assets, or othsev

“Code” shall mean the Internal Revenue Cod&386, as amended from time to time, or any succélssceto, together with any
regulations promulgated thereunc

“Committe” shall mean the committee described in Section
“Director” shall mean a member of the Board who is not an @yepl of the Company or any Subsidiary of the Comg

“Disability” shall mean a physical or mentafimnmity that the Committee determines impairs thesttor’s ability to perform
substantially his or her duties for a period of t8dsecutive day:
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() “Effective Dat” shall mean the date described in Section
(k) “Exchange A¢" shall mean the Securities Exchange Act of 1934nasnded from time to tim

()  “Fair Market Value” of the Shares shall meas,oé any Award Date, the closing sale price of$hares as reported on the
NASDAQ National Market, or if no such reported saléhe Shares shall have occurred on such datéaeonext preceding date
which there was a reported sale. If there shadipematerial alteration in the present system pbrtng sale prices of the Shares,
or if the Shares shall no longer be listed on tR&SRNAQ National Market, the Fair Market Value of tBeares as of an Award
Date shall be determined by such method as shaétermined in good faith by the Committ

(m) “Optior” shall mean an option to purchase Shares grantasdgmirto Article 5
(n) “Optione shall mean a person to whom an option has beenegramder the Plai
(o) “Option Agreemel” shall mean an agreement evidencing the grant Qfion, as described in Section £

(p) “Option Exercise Price” shall mean the purchasee per Share subject to an Option, which dtelli) with respect to the Awards
made on the first Award Date, the price at whichr8k are sold to investors in the Company’s intidllic offering of Shares and
(i) thereafter, the Fair Market Value of the Sharethe Award Date

(@) “Person” shall have the meaning ascribed td $emam in Section 3(a) (9) of the Exchange Act asdised in Sections 13(d) and 14
(d) thereof, including “grouf” as defined in Section 13(d) there

(N “Plan” shall mean this Porter Bancorp, Inc. @00on-employee Directors Stock Ownership Incenfian as the same may be
amended from time to tim

(s) “Share” shall mean the Compa’'s Common Share

() “Subsidiary” shall mean, with respect to anyngany, any corporation or other Person of whichagonity of its voting power,
equity securities, or equity interest is owned atigeor indirectly by such compan

(u) “Withholding Taxes” shall mean all federal,tstand local income taxes and other amounts ashmagquired by law to be
withheld with respect to any option exercise, i

(v) “Restriction Period” shall mean the period iofi¢ from the Grant Date of a restricted Stock Awarthe date when the restrictions
placed on the Award in the Award Agreement la

(w) “Restricted Stock Award” or “Restricted Stocgfiall mean Stock which is granted under SectiohtBeoPlan, subject to a
Restriction Period and/or condition which, if natisfied, may result in the complete or partiafédure of such Stocl

2.2 Gender and NumbeExcept where otherwise indicated by the contexgrence to the masculine gender shall includdetiménine
gender, the plural shall include the singular dreddingular shall include the plural.

2.3 Severability If any provision of the Plan shall be held illegainvalid for any reason, the illegality or ifidity shall not affect the
remaining parts of the Plan, and the Plan shatidmstrued and enforced as if the illegal or invalidvision had not been included.
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ARTICLE 3. ADMINISTRATION.

3.1 The Committee The Plan is designed to operate automaticallyremidequire administration. However, to the exehhinistration
is required, it shall be provided by the Board @febtors of the Company (the “Committee”).

3.2 Authority of the CommitteeSubject to the provisions of the Plan, the Corteaishall have full authority to:

(&) construe and interpret the Plan and any agreeménstoument entered into under the Plan;
(b) establish, amend and rescind rules and regulafiwribe Pla’s administration

To the extent permitted by law, Rule 16b-3 promtddaunder the Exchange Act, and the rules of th& NAQ Stock Market, the Committee
may delegate its authority as identified herein.

3.3 Decisions Binding All determinations and decisions made by the Cdtempursuant to the provisions of the Plan, dhcblated
orders or resolutions of the Board, shall be fioahclusive and binding on all Persons, includimg €ompany, the Directors and their estates
and beneficiaries.

3.4 Section 16 Compliancdt is the intention of the Company that the Pdad the administration of the Plan comply in adipects witt
Section 16 of the Exchange Act and the rules agdlations promulgated thereunder. If any Plan @iow, or any aspect of the administra
of the Plan, is found not to be in compliance v@#ttion 16 of the Exchange Act, the provision @eas of administration shall be null and
void to the extent permitted by law and deemedsable by the Committee. In all events the Planl flsatonstrued in favor of its meeting
requirements of Rule 16b-3 promulgated under thehBrge Act.

3.5 Section 409A Compliancdt is the intention of the Company that the Pdah be subject to Section 409A of the Code andules
and regulations promulgated thereunder. If any Bramision, or any aspect of the administrationhef Plan, would be found to subject the
Plan to Section 409A of the Code, the provisioagpect of administration shall be null and voidhte extent permitted by law and deemed
advisable by the Committee. In all events the Blzall be construed in favor of its meeting the nenents of Section 409A of the Code.

ARTICLE 4. SHARESAVAILABLE UNDER THE PLAN.

4.1 Number of SharesSubject to adjustment as provided in Sectionth@number of Shares reserved for issuance upoexrcise of
options is 100,000 Shares. Any Shares issued uhdd?lan will consist of authorized and unissuedr&$ If and to the extent options shall
expire or terminate for any reason without haviegrbexercised in full, the Shares associated with Awards to the extent not fully
exercised shall again become available for Awardfeuthe Plan.

4.2 Adjustments in Authorized Shares and Outstandiwards. In the event of a merger, reorganization, codswion, recapitalization,
reclassification, split-up, spin-off, separatiaguidation, share dividend, stock split, reversektsplit, cash dividend, property dividend,
share repurchase, share combination, share exchasgance of warrants, rights or debentures,m@rathange in the corporate structure of
the Company affecting the Shares, the Committeesubgtitute or adjust the total number and classhafres or other stock or securities that
may be issued under the Plan, and the number, ataler price of Shares. or other stock or seesriubject to outstanding Awards, as it
determines to be appropriate and equitable to ptadikition or enlargement of the rights of Diret@nd to preserve, without exceeding, the
value of any outstanding Awards; and further predidthat the number of Shares or other stock arrgis subject to any Award shall alwi
be a whole number.
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ARTICLE 5. AWARDS.
5.1 Automatic Grant of Awards

(@)

(b)

Subject to the terms and provisions of the Rdareach Award Date on or after this Amendmeeffisctive: (a) each
Director of the Company shall automatically receavBestricted Stock Award of 500 Shares, and (b €arector of the
Bank shall automatically receive a Restricted Staelard of 100 Shares. The Company shall issudhémbame of each
Director who is granted a Restricted Stock Awarcebader, a certificate for the shares of Stock tgihim the Award
(subject to Section 5.7), as soon as practicalée tfe grant date. The Company shall hold sucdiificates for the
Director’s benefit until the Restriction Period s or the Restricted Stock is forfeited to the famy in accordance with
the Award Agreement. Before the Restriction Pelégabes, Section 5.7 shall apg

On each Award Date prior to this Amendment Ineiog effective: (a) each Director of the Compantoaatically received
an option to purchase 5,000 Shares, and (b) eaeletbi of the Bank automatically received an optmpurchase 1,000
Shares. The options granted under the Plan an@teoided to qualify as incentive stock options witlthe meaning of
Section 422 of the Cod

5.2 Vesting in Awards

(@)

(b)

Restricted Stock AwardsSubject to Section and 5.7, the Restriction Pido each Restricted Stock Award shall end, and
the Award shall vest, with respect to one-sixthhef Restricted Stock Awarded on each six monthvamsary of the Award
Date; provided however, that the Director continues to serve as a membtre Board as of such dates. When a Director
ceases to serve as a member of the Board for aspmethe Director shall forfeit all shares of Restd Stock which have
not yet vested pursuant to the preceding sent

Options. Subject to Sections 5.4 and 5.7, each Optiorl gaal and become exercisable with respect to otik-af the
Shares subject thereto on each six month anniyeosdhe Award Date; providedhowever, that the Director continues to
serve as a member of the Board as of such date®ilector ceases to serve as a member of thedBoaany reason, the
Director shall have no rights with respect to thattion of an option which is not then vested parduo the preceding
sentence and the Director shall automatically fotfat portion of the Option that remains unves

5.3 Award AgreemenEach Award shall be evidenced by an Award Agreerttettis an Option Agreement or a Restricted Stock

Agreement, as appropriate. Each Option Agreemeait specify the Option Exercise Price, the durattbthe Option, the number of Share:
which the Option relates and such other terms anditions not inconsistent with the provisionshistPlan as determined by the Committee;
provided, however, that such terms shall not vary the timing of Adsrincluding provisions dealing with exercisa§ilitorfeiture or

termination of such Awards. Each Restricted Stoalafd Agreement shall reflect the number of shavesrded, the grant date, and such ¢
terms and conditions not inconsistent with the miowns of this Plan as determined by the Commiipeeyided, however, that such terms <
not vary the timing or vesting of Awards.

5.4 Duration of Options Subject to Section 5.6, each Option shall expirghe fifth (5th) anniversary of the Award Datewhich it

was granted.
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5.5 Method of Option ExerciseThe exercise of an Option shall be made only tyitien notice delivered in person or by mailhe t
Secretary of the Company at the Company’s prin@gatutive office, specifying the number of Shacelse purchased and accompanied by
payment therefor and otherwise in accordance \wighQption Agreement pursuant to which the Optios granted. Shares purchased
pursuant to the exercise of an option shall be wafdll upon such exercise by any one or a contimneof the following: (i) in cash; (i) in
Shares owned by the Optionee (or jointly by thei@yae and his or her spouse) for at least six nzo@tidenced by negotiable certificates or
by a written attestation of ownership and consemtguance, in satisfaction of the Option or particereof being exercised, of only the net
Shares (those equal in value to the difference detvthe Option Exercise Price and the then Faik&taralue); (iii) by a written election to
have the Company retain that number of Shares ctuioj¢che Option having an aggregate Fair Markdu¥&qual to the aggregate Option
Exercise Price; or (iv) by any combination theréidfe written notice pursuant to this Section 5.5y migo provide instructions from the
Optionee to the Company that upon receipt of threlmse price in cash from the Optionee’s broketealer, designated as such on the
written notice, in payment for any Shares purchaseduant to the exercise of an Option, the Comphiayl issue such Shares directly to the
designated broker or dealer. Any Shares transféoréte Company or withheld as payment of the Opligercise Price shall be valued at
their Fair Market Value on the date preceding the @f exercise. If requested by the Committee(thtonee shall deliver the Option
Agreement evidencing the option to the Secretath@fCompany who shall endorse thereon a notafisnah exercise and return such
Option Agreement to the Optionee. No fractionalrehdor cash in lieu thereof) shall be issued up@rcise of an Option and the number of
Shares that may be purchased upon exercise shallbded down to the nearest number of whole Shares

5.6 Exercise of Options Following Termination of&itor Relationship If a Director for any reason other than deatBis@ability shall
cease to be a member of the Board, the outsta@jitigns of such Director (or portions thereof) theg vested and exercisable as of the date
the Director so ceased to be a member of the Boagdbe exercised by such Director at any time leefioe earlier of the expiration date of
the options or the date that is ninety (90) daysrahe date on which such Director ceases torheraber of the Board. If a Director shall
cease to be a member of the Board by reason di dedtisability, the outstanding options of suchidator (or portions thereof) that are
vested and exercisable as of the date the Direotoeased to be a member of the Board may be sgdrioy such Director at any time before
the earlier of the expiration date of the Optionthe date that is the first anniversary of theebior’s death or Disability. Options may be
exercised as provided in this Section 5.6 (x) mekent of the death of a Director, by the perggmeosons to whom rights pass by will or by
the laws of descent and distribution, or if appiatey; the legal representative of his estate apth(the event of the Disability of a Director,
by the Director, or if such Director is incapaci#@t by his legal representative.

5.7 Rights With Respect to RestrictedStock

(@) Rights and Limitations During Restriction PeridSubject to the terms and conditions of the Awagdeement, a Director
to whom Restricted Stock has been awarded shad tieevright to receive dividends thereon duringRlestricted Period
and to enjoy all other stockholder rights with resthereto, except that (i) the Company shalimetastody of any
certificates evidencing the Restricted Stock dutheyRestricted Period, and (ii) the Director may sell, transfer, pledge,
exchange, hypothecate or otherwise dispose of éisérited Stock during the Restricted Period. Atgrapt by a Director
to sell, transfer, pledge, assign or otherwiseatispof Restricted Stock shall cause immediateifargeof the Award

(b) Effect of Termination of Director Relationship/nless otherwise provided in the Award Agreemanthe event a Director
ceases to be a member of the Board during thei&estrPeriod for any reason, the Director’s rigttghe Stock subject to
the Restricted Stock Award shall be forfeited alhdwch Stock shall immediately be surrenderediéo@ompany

(c) Expiration of Restriction PeriodAt the expiration of the Restriction Period, tlestrictions contained in this Section 5 and
in the Award Agreement shall, except as otherwimeiically provided in the Award Agreement, expined the Company
shall delivery any certificates evidencing the ttrthe Director
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(d) Nontransferability. No Restricted Stock Award shall be transferalteothan by will or the laws of descent and
distribution until any restrictions applicable tach Award have lapsed and a certificate evidenttiegDirectors ownershij
of the stock free of restrictions has been iss

5.8 Effect of Change of ControNotwithstanding anything contained in the PlamworAward Agreement to the contrary, in the evént o
a Change of Control, (i) the Restriction PerioddtiRestricted Stock not yet forfeited shall imrizgdly end; (ii) all options outstanding on
the date of such Change of Control shall becomeeadiately and fully exercisable and (iii) an Optieneill be entitled to receive, in lieu of
the exercise of any Option or portion of an Optiothe extent not yet exercised, a cash paymeant immount equal to the difference between
the aggregate Option Exercise Price and (A) irctse of a tender offer or exchange offer, the fiff@r price paid per Share, multiplied by
the number of Shares covered by the Option, oir(®)e case of any other Change of Control, theegaie Fair Market Value of the Shares
c?vered bly the Option. The Company shall pay ash gayment under this Section 5.7 on tied@y following the occurrence of the Change
of Control.

ARTICLE 6. EFFECTIVE DATE, AMENDMENT, MODIFICATION, AND TERMINATION.

6.1 Effective Date The Plan shall be effective upon the approvaheyaffirmative vote of the holders of a majorifytloe securities of
the Company represented in person or by proxy eatitled to vote, at a meeting of shareholderhief@ompany at which the Plan is
submitted for approval.

6.2 Termination DateThe Plan shall terminate on the earliest to oof(a) the date when all Shares available undePian shall have
been acquired pursuant to the exercise of Awardb)asuch other date as the Board may determiaedordance with Section 6.3.

6.3 Amendment, Modification and Termination

(&)  Except as provided in Section 6.3(b), the Board,matgny time, amend, modify or terminate the F

(b)  Without the approval of shareholders of the Compaonyamendment, modification or termination m
() materially increase the benefits accruing to Doectunder the Plai
(i) increase the total number of Shares that may bedssnder the Plan, except as provided in Sect@no4
(iii) modify the eligibility or other requirements to eie an Award under the Ple

6.4 Awards Previously GrantedNo amendment, modification or termination of Ban shall in any manner adversely affect any
outstanding Award without the written consent & @ptionee.

ARTICLE 7. NON-TRANSFERABILITY.

Except as otherwise provided in this Article 7,®tion shall be transferable by a Director othantby will or the laws of descent and
distribution, and an Option shall be exercisabigijrdy the Director’s lifetime, only by the Directfor, in the event of the Director’s legal
incapacity or incompetency, the Directbguardian or legal representative). A Director rmagsfer all or part of a Nonqualified Stock Opt
to (i) the Director’s spouse or lineal descendg@titsmediate Family Members”), (ii) trusts for theausive benefit of the Director and/or his
Immediate Family Members, or (iii) a partnershigdimnited liability company in which the Director dfor his Immediate Family Members i
the only partners or members, as applicable. Sacisfier may be made by a Director only if thenedsconsideration for the transfer, and
subsequent transfers of any Option shall be prt#dlather than in accordance with this Article @ &g will or the laws of descent and
distribution. Following a transfer of an Optionet®ption shall continue to be subject to the samag and conditions as were applicable
immediately before the transfer, and the condittonsxercise of an Option upon Termination of Dioedrelationship or otherwise provided
in this Plan shall be applied with respect to thiginal Director. However, for purposes of exemagsthe Option, the term Director shall refer
to the transferee. In addition, for purposes
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of the death benefit provisions of Section 5.6erefices to a Director shall be deemed to refdradransferee, the personal representative of
the transferee’s estate, or after final settlenoétihe transferee’s estate, the successor or ssmeesntitled thereto by law.

ARTICLE 8. NORIGHT OF REELECTION.

Neither the Plan nor any action taken under tha Bftell be construed as conferring upon a Direstgrright to continue as a directot
the Company, to be renominated by the Board oetreblected by the shareholders of the Company.

ARTICLE 9. WITHHOLDING.

Upon the exercise of an Option (a “Taxable Everitig, Optionee shall pay the Withholding Taxesnif,ao the Company before the
issuance, or release from escrow, of such Sharestisfaction of the obligation to pay any Withdinfy Taxes to the Company, the Optionee
may make a written election (the “Tax Election”)tave withheld a portion of the Shares then issuabhim or her having an aggregate Fair
Market Value, on the date preceding the date dfi &&guance, equal to the Withholding Taxes.

ARTICLE 10. INDEMNIFICATION.

No member of the Board or the Committee, nor affigef or employee acting on behalf of the Boardhar Committee, shall be
personally liable for any action, determinatiorirgerpretation taken or made with respect to tlas Péxcept for liability arising from his or
her own willful misfeasance, gross negligence okless disregard of his or her duties. All memhérthe Board, the Committee and each
and any officer or employee of the company actingheir behalf shall, to the extent permitted by,lae fully indemnified and protected by
the Company with respect to any such action, detextion or interpretation.

ARTICLE 11. SUCCESSORS.

All obligations of the Company with respect to Adsaigranted under the Plan shall be binding on angessor to the Company,
whether the existence of such successor is a r@saltirect or indirect purchase, merger, consoiih or otherwise, of all or substantially all
of the business and/or assets of the Company.

ARTICLE 12. GOVERNING LAW.

To the extent not preempted by federal law, th@,Rlad all agreements under the Plan, shall bergeudéy, and construed in
accordance with, the laws of the Commonwealth aftif{eky without regard to its conflict of law rules.

* k k k%

[insert date and Secretary’s initials below to aadé adoption:]
Approved by Board:
Approved by Shareholders:
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ANNUAL MEETING OF SHAREHOLDERS OF

PORTER BANCORP, INC.

May 22, 2008

Please date, sign and mail
your proxy card in the
envelope provided as soon
as possible.

| Please detach along perforated line and mail irethvelope provided.

¢ 20730000000000000000 5 052208

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF THE LISTED DIRECTORS AND “FOR” PROPOSAL 2.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [X

FOR AGAINST ABSTAIN
1. ELECTION OF DIRECTORS: Nominees for a ter] 2. AMENDMENT OF PORTER BANCORP, INC. D D D

of one year: 2006 NONEMPLOYEE DIRECTORS STOCK
NOMINEES: OWNERSHIP PLAN.
I:l FOR ALL NOMINEES O Maria L. Bouvette Proposal to amend Porter Bancorp, Inc. 2006 Non-
O David L. Hawkins employee Directors Stock Ownership Plan.
I:I WITHHOLD AUTHORITY O W. Glenn Hogan
FOR ALL NOMINEES O Michael E. Miller 3. IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO
FOR ALL EXCEPT O Sidney L. Monroe VOTE ON SUCH OTHER BUSINESS AS MAY PROPERLY COME
[ (see instructions below) O J. Chester Porter BEFORE THE MEETING OR ANY ADJOURNMENT OR
O Stephen A. Williarr POSTPONEMENT OF IT.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN
THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED
SHAREHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WI LL
BE VOTED FOR THE ELECTION OF THE LISTED DIRECTORS A ND
FOR PROPOSAL 2.

PLEASE MARK, SIGN, DATE AND RETURN THE PROXY CARD

PROMPTLY USING THE ENCLOSED ENVELOPE.

INSTRUCTIONS: To withhold authority to vote for any individual
nominee(s), mark “FOR ALL EXCEPT" and fill in the
circle next to each nominee you wish to withhold,sa
shown here: ®

To change the address on your account, please thedlox at right and
indicate your new address in the address spacesaBtease note that D
changes to the registered name(s) on the accounhatde submitted vi

this method

Signature of Sharehold | | Date:| | Signature of Sharehold | | Date:|

Note: Please sign exactly as your name or names appehisoRroxy. When shares are held jointly, eacli&oshould sign. When signing as executor, admatist, attorney,
trustee or guardian, please give full title as sufctine signer is a corporation, please sign doliporate name by duly authorized officer, giving fitle as such. If signer is a
¢ partnership, please sign in partnership name Ryoaized persor



REVOCABLE PROXY

PORTER BANCORP, INC.
ANNUAL MEETING OF SHAREHOLDERS

2500 EASTPOINT PARKWAY
LOUISVILLE, KENTUCKY 40223

May 22, 2008, 9:00 A.M. EDT

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
PORTER BANCORP, INC.

The undersigned hereby appoints David B. PierceCarigfadford Harris attorneys-iiact and proxies, with full power of substitutidao,
attend the Annual Meeting of Shareholders to bd balMay 22, 2008 at 9:00 a.m. E.D.T., and at atjgtanments or postponements of the
Annual Meeting, and to vote as specified on thers all shares of the Common Stock of Porter Bandoc. that the undersigned would be
entitled to vote if personally present at the Arridaeting.

(Continued and to be signed on the reverse side)

¢ 1447 ¢



