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We are offering our shareholders a convenient and economical method to purchase additional common shares,
without payment of any brokerage commissions, through the Dividend Reinvestment and Stock Purchase Plan (the
“Plan™). By participating in the Plan, shareholders may reinvest their cash dividendsin full or in part. Participants may
also purchase additional common shares of Peoples by making optional cash investments of $100 or more, up to a
maximum of $10,000 for each calendar month. We have modified the name of our existing dividend reinvestment plan
to reflect this new feature.

This prospectus describes and constitutes the Peoples Bancorp Inc. Dividend Reinvestment and Stock
Purchase Plan. Please read this prospectus carefully and keep it for future reference. If you have any questions about
the Plan, please call Shareowner Services, adivision of Wells Fargo Bank, N.A., administrator for the Plan (the “Plan
Administrator”), at 1-800-468-9716 between 7:00 am. and 7:00 p.m., Central Time, on any business day.

Common shares purchased under the Plan may be purchased from us or purchased for participantsin the open
market, at our option. The price of the common shares purchased from us will be the average of the official closing
sales prices reported on the NASDAQ National Market on the five business daysimmediately preceding the applicable
purchase date for which such prices have been reported. If common shares are purchased in the open market, the price
of the common shares will be the weighted average purchase price of the common shares. The official closing price of
our common shares on March 21, 2006 was $28.06.

Shareholders who are currently enrolled in our dividend reinvestment plan will continue to be enrolled in the

Plan until they notify the Plan Administrator that they wish to withdraw. Shareholders who do not wish to participate in
the Plan will continue to receive cash dividends, as declared, in the usual manner.

The date of this prospectusis March 22, 2006.
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Y ou shouldrely only on the information incorporated by reference or provided in this prospectus or in any
prospectus supplement. We have not authorized any other person to provide you with different information. Peoplesis
not making an offer to sell our common sharesin any jurisdiction in which such offer is not permitted. Y ou should not
assume that the information in this prospectus or in any prospectus supplement is accurate as of any date other than the
date of the document.

Unless the context requires otherwise, the terms “Peoples,” “we,” “our” and “us’ refer to Peoples Bancorp Inc.



Peoples Bancorp Inc.

Peoplesis afinancial holding company organized in 1980, with originsin the Mid-Ohio Valley
dating back to 1902. At March 22, 2006, our wholly-owned subsidaries included Peoples Bank, National
Association (“Peoples Bank™), Peoples Investment Company, PEBO Capital Trust | and PEBO Capital
Trust 1. Peoples Bank aso owns Peoples Insurance Agency, Inc. (“Peoples Insurance”), PBNA L.L.C. and
Peoples Loan Services, Inc. Peoples Investment Company also owns Peoples Capital Corporation.

Our primary business activities currently are confined to the financial servicesindustry and are
conducted through Peoples Bank, our principal operating subsidiary. Peoples Bank isafull service
community bank that makes available an array of financial products and services designed to satisfy its
customers' demands. Peoples Bank offerstraditional banking products through 48 financial service
locations and 34 automated teller machines (“*ATMS") in Ohio, West Virginiaand Kentucky, as well as
through banking by telephone and I nternet-based banking. Peoples Bank offersafull range of life, health,
property and casualty insurance products through Peoples Insurance. Peoples Bank also makes available
other financial services through its Peoples Financial Advisors division, which provides customer-tailored
services for fiduciary needs, investment alternatives, financial planning, retirement plans and other asset
management needs. Brokerage services are offered exclusively through an unaffiliated registered broker-
dealer. Peoples Loan Services, Inc. is operated by Peoples Bank as an asset management subsidiary.

Peoples Investment Company and Peoples Capital Corporation were formed in 2001 to deploy
investable funds and provide new investment opportunities. The primary purpose of Peoples Investment
Company isto manage a passive investment portfolio and serve as the holding company for Peoples
capital management subsidiaries. Peoples Capital Corporation manages an active investment portfolio of
assets that are either limited or restricted at the bank level.

Our principal executive office islocated at 138 Putnam Street, Marietta, Ohio 45750 and our
telephone number is (740) 373-3155. Peoples’ Internet website address is www.peoplesbancorp.com

Infor mation on the I nter net website of Peoplesisnot part of this prospectus, and you should
not rely on that information in making your investment decision unlessthat information isalsoin
this prospectus or has been incorporated by reference into this prospectus.

Where You Can Find More Information

We are subject to the information and reporting requirements of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), under which wefile annual, quarterly and current reports, proxy
statements and other information with the Securities and Exchange Commission (the “SEC”). The public
may read and copy any of our periodic reports, current reports, proxy statements and other information
filed with the SEC at the SEC’ s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549.
Y ou can request copies of these documents, upon payment of a duplicating fee, by contacting the SEC.
Please call the SEC at 1-800-SEC-0330 for information on the operation of the Public Reference Room.
Our SEC filings are also available to the public at the SEC' s Internet website at www.sec.gov and at our
Internet website at www.peoplesbancorp.com.

Peoples has filed aregistration statement on Form S-3 to register with the SEC under the
Securities Act of 1933, as amended (the “ Securities Act”), the Peoples common shares to be offered for
purchase by participantsin the Plan. This prospectusis part of that registration statement. This prospectus
does not contain all of the information set forth in the registration statement, some parts of which are
omitted in accordance with the rules and regulations of the SEC. For further information, referenceis
hereby made to the registration statement and all amendments and exhibits thereto.



Documents I ncorporated by Reference

We are “incorporating” certain documents into this prospectus by reference, which means that we
are disclosing important information to you by referring you to documents that contain such information.
The information incorporated by reference is an important part of this prospectus, and information we file
later with the SEC will automatically update and supersede the information in this prospectus and
information in documents incorporated by reference. We incorporate by reference the documents listed
below that we have previously filed with the SEC:

e our Annua Report on Form 10-K for the fiscal year ended December 31, 2005;

e our Current Reports on Form 8K filed with the SEC on January 3, 2006, January 18, 2006,
January 24, 2006, January 27, 2006 and February 9, 2006; and

e the description of our common shares contained in our Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2003.

Later information that we file with the SEC will update and/or supersede thisinformation. We are
also incorporating by reference all documents that we file with the SEC pursuant to Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act after the date of this prospectus and prior to the termination of the offering
of the common shares under the Plan.

We will provide any of the above documents (including any exhibits that are specifically
incorporated by reference in them) to each person, including any beneficial owner, to whom a prospectusis
delivered. Y ou may request these documents at no cost. Written or telephone requests should be directed
to: Peoples Bancorp Inc., 138 Putnam Street, P.O. Box 738, Marietta, Ohio 45750-0738, Attention:
Charles R. Hunsaker, Esq., (740) 374-6109.

Risk Factors

The following are certain risks that management believes are specific to Peoples business. This
should not be viewed as an all inclusive list or in any particular order.

Changesin Interest Rates May Adversely Affect Peoples Profitability.

Peoples earnings are dependent to a significant degree on net interest income, which isthe
amount by which interest income exceeds interest expense. Interest rates are highly sensitive to many
factors that are beyond Peoples’ control, including general economic conditions and policies of various
governmental and regulatory agencies and, in particular, the Board of Governors of the Federal Reserve
System. Changesin monetary policy, including changes in interest rates, could influence not only the
interest Peoplesreceives on loans and securities and the amount of interest it pays on deposits and
borrowings, but such changes could also affect (i) Peoples ability to originate loans and obtain deposits,
(ii) the fair value of Peoples financial assets and liabilities, and (iii) the average duration of Peoples
mortgage-backed securities portfolio. If theinterest rates paid on deposits and other borrowings increase at
afaster rate than the interest rates received on loans and other investments, Peoples net interest income,
and therefore earnings, could be adversely affected. Earnings could also be adversely affected if the
interest rates received on loans and other investments fall more quickly than the interest rates paid on
deposits and other borrowings.

M anagement uses various measures to monitor interest rate risk and believesit has implemented
effective asset and liability management strategies to reduce the potential effects of changesin interest rates
on Peoples’ results of operations. Management also periodically adjusts the mix of assets and liabilitiesto
manage interest rate risk. However, any substantial, unexpected, prolonged change in market interest rates
could have a material adverse effect on Peoples’ financial condition and results of operations.



Peoples’ Exposureto Credit Risk Could Adversely Affect Peoples Earnings and Financial
Condition.

There are certain risks inherent in making loans. These risks include interest rate changes over the
time period in which loans may be repaid, risks resulting from changes in the economy, risksinherent in
dealing with borrowers and, in the case of loans secured by collateral, risks resulting from uncertainties
about the future value of the collateral.

Commercial and commercial real estate loans comprise a significant portion of Peoples’ loan
portfolio. Commercial loans generally are viewed as having a higher credit risk than residential real estate
or consumer |oans because they usually involve larger loan balances to a single borrower and are more
susceptible to arisk of default during an economic downturn. Since Peoples' |oan portfolio contains a
significant number of commercial and commercial real estate loans, the deterioration of one or afew of
these loans could cause a significant increase in non-performing loans, and ultimately could have a material
adverse effect on Peoples’ earnings and financial condition.

Peoples’ Allowancefor Loan Losses M ay be I nsufficient.

Peoples maintains an allowance for loan losses in an attempt to provide for probable loan losses
based on management’ s quarterly analysis of the loan portfolio. There can be no assurance on the timing or
amount of actual 1oan losses or that charge-offsin future periods will not exceed the allowance for loan
losses. In addition, federal and state regulators periodically review Peoples’ allowance for loan losses as
part of their examination process and may require management to increase the allowance or recognize
further loan charge-offs based on judgments different than those of management. Any increasein the
provision for loan losses would decrease Peoples’ pretax and net income.

Adver se Economic Conditions M ay Adversely |mpact Peoples Results of Operations.

Peoples’ success depends primarily on the general economic conditionsin the specific local
markets in which it operates. The local economies of Peoples market area historically have been less
robust than the economy of the nation as a whole and are not subject to the same fluctuations as the
national economy. Adverse economic conditionsin Peoples market area, including the loss of certain
significant employers, could reduce Peoples growth rate, affect its borrowers' ability to repay their loans
and generally affect Peoples' financial condition and results of operations. Furthermore, a downturn in real
estate values in Peoples market area could cause many of itsloans to become inadequately collateralized.

The Financial ServicesIndustry isVery Competitive.

Peoples experiences significant competition in originatingloans, principally from other
commercial banks, savings associations and credit unions. Several of Peoples' competitors have greater
resources, larger branch systems and awider array of banking services. This competition could reduce
Peoples’ net income by decreasing the number and size of loans that it originates and the interest rates it
may charge on these loans. If Peoplesis unable to compete effectively, Peoples will lose market share and
income from deposits, loans and other products may be reduced.

Peoples Ability to Pay DividendsisLimited.

Peoplesis a separate and distinct legal entity fromits subsidiaries. Peoples receives nearly al of
its revenue from dividends from Peoples Bank, which are limited by federal banking laws and regulations.
These dividends also serve as the primary source of funds to pay dividends on Peoples’ common shares and
interest and principal on Peoples’ debt. The inability of Peoples Bank to pay sufficient dividendsto
Peoples could have a material, adverse effect on Peoples business. During 2006, only Peoples Bank's
retained net profits of 2006 through the dividend date will be available for distribution to Peoples as
dividends without regulatory approval.



Government Regulation Significantly Affects Our Business.

The banking industry is heavily regulated under both federal and state law. Peoplesis subject to
regulation and supervision by the Federal Reserve Board, and Peoples Bank is subject to regulation and
supervision by the Office of the Comptroller of the Currency. These regulations are primarily intended to
protect depositors and the federal deposit insurance funds, not Peoples’ shareholders. Peoples’ non-bank
subsidiaries are also subject to the supervision of the Federal Reserve Board, in addition to other regulatory
and self-regulatory agencies including the Securities and Exchange Commission and state securities and
insurance regulators. Regulations affecting banks and financial services businesses are undergoing
continuous change, and managemert cannot predict the effect of those changes. Regulations and laws may
be modified at any time, and new legislation may be enacted that affects Peoples and its subsidiaries. Any
modifications or new laws could adversely affect Peoples business.

Peoples and its Subsidiaries ar e Subject to Examinations and Challenges by Tax Authorities.

In the normal course of business, Peoples and its subsidiaries are routinely subject to examinations
and challenges from federal and state tax authorities regarding positions taken in their tax returns. State tax
authorities have become increasingly aggressive in challenging tax positions taken by financial institutions,
especially those positions relating to tax compliance and calculation of taxes subject to apportionment.

Any challenge or examination by atax authority may result in adjustments to the timing or amount of
taxable income or deductions or the allocation of income among tax jurisdictions. While management
believesit has taken appropriate positions on the tax returns filed, any examination or challenge made that
isresolved in our favor could have a material adverse effect on Peoples' financial consolidation and results
of operation.

Peoples Bank is currently undergoing an examination by the Ohio Department of Taxation of its
2002 Ohio Corporation Franchise Tax Reports. Management has agreed to a one-year extension of the
statute of limitations for the 2002 year. However, the administrative processis not yet complete and
Peoples Bank has not received a notice of any proposed adjustment. Due to the fact the Ohio Department
of Taxation isin the early stages of its administrative process, management cannot accurately make an
estimate of potential exposure, if any, although no assurance can be given tha the ultimate outcome of this
examination will not have a material impact on Peoples’ financial condition and results of operation.

Anti-Takeover ProvisonsMay Delay or Prevent an Acquisition or Changein Control by a Third
Party.

Provisions in the Ohio General Corporation Law and Peoples' amended articles of incorporation
and code of regulations, including a staggered board and a supermajority vote requirement for significant
corporate changes, could discourage potential takeover attempts and make attempts by shareholders to
remove Peoples’ board of directors and management more difficult. These provisions may also have the
effect of delaying or preventing atransaction or change in control that might be in the best interests of
Peoples’ shareholders.

Direct Registration

Peoplesis a participant in the Direct Registration System (“direct registration”). Direct
registration is a method of recording common shares in book-entry form. Direct registration means that
your common shares are registered in your name, on the books of Peoples, without the need for physical
certificates and are held separately from any Plan common shares you may own. Common shares held in
direct registration have al the traditional rights and privileges of common shares held in certificate form.
With direct registration you can:

e Eliminate therisk and cost of storing certificatesin a secure place;

e Eliminate the cost associated with replacing lost, stolen or destroyed certificates; and



e Move common shares electronically to your broker.

Any future transactions in common shares will be issued to direct registration rather than as
physical certificates unless you specify otherwise. Y ou may convert any certificate(s) for common shares
you are currently holding into direct registration by sending the certificate(s) to Shareowner Services with a
request to deposit them to your direct registration account. There isno cost to you for this custodial service
and by doing so, you will be relieved of the responsibility for loss or theft of your certificate(s). Your
certificate(s) should not be endorsed, and we recommend sending your certificate(s) by registered or
certified mail, return receipt requested, and insuring them for at least 3% of the then current market
value.

Y ou may chooseto have a portion or al of your full direct registration common shares delivered
directly to your broker by contacting your broker. When using your broker to facilitate a common share
movement, please provide your broker with a copy of your direct registration account statement.

Description of the Plan
Purpose

The Plan provides our shareholders with a convenient and economical method of purchasing
additional common shares. Shareholders may reinvest their cash dividends in common shares without
paying any brokerage commissions, service charges or other expensesin connection with the purchase.
The Plan also permits our shareholders to make optional cash investments of $100 or more, up to a
maximum of $10,000 for each calendar month, for investment in common shares. Common shares
purchased under the Plan may be purchased from usin the form of treasury shares or authorized but
unissued common shares or purchased for participantsin the open market, at our option. We will use any
funds received from common shares purchased from us for general corporate purposes. We will receive no
proceeds from purchases on behalf of the Plan of common shares in the open market.

Advantagesto Participants

A participant in the Plan who authorizes reinvestment of dividends will have automatically
reinvested in common shares the designated percentage of the cash dividends paid on the common shares
held in hisor her name and al of the cash dividends on the common shares held in his or her account under
the Plan. There are no brokerage commissions or service charges payable by you in connection with
purchases under the Plan through the reinvestment of dividends. Full reinvestment of dividendsis possible
because the Plan permits fractional common shares to be credited to participants accounts. In addition,
cash dividends paid on whole and fractional common shares credited to a participant’ s account under the
Plan are reinvested in the same manner. See “Reinvestment Options” and “How to Change Y our
Reinvestment Option.”

Participantsin the Plan will have the opportunity to make optional cash investments through the
Plan of $100 or more, up to a maximum of $10,000 for each calendar month, to be invested in common
shares. See “Optional Cash Investments.”

Participants can avoid the inconvenience, risk and expense of safekeeping certificates for the
common shares credited to their accounts under the Plan. Account statements are furnished to participants
to provide simplified recordkeeping. See “CertificatesHeld by Participants May Be Deposited into the
Plan.”

Administration
Shareowner Services, adivision of Wells Fargo Bank, N.A. and the registrar and transfer agent for

our common shares, will administer the Plan, keep records, send account statements to participants and
perform other duties relating to the Plan. It is anticipated that most of the common shares purchased for



participants under the Plan will be purchased from Peoplesin the form of treasury shares or authorized but
unissued common shares. Common shares purchased in the open market will be purchased by independent
agents selected by the Plan Administrator and the Plan Administrator will forward participants’ fundsto
such independent agents for open market purchases. We may not, nor may any of our affiliates or the Plan
Administrator, exercise any direct or indirect control or influence over the times when, or the prices at
which, these independent agents may purchase common shares for the Plan, the amount of common shares
to be purchased, or the manner in which common shares are to be purchased.

Eligibility

All of our record shareholders are eligible to participate in the Plan. However, regulationsin
certain countries may limit or prohibit participation in thistype of plan. Accordingly, persons
residingoutside the United States who wish to participatein the Plan should first deter mine whether
they are subject to any gover nmental regulations prohibiting their participation.

If you beneficially own common shares which are registered in the name of a bank, broker, dealer
or other nominee, in order to participate in the Plan, you must become a shareholder of record by having
some or all of your common shares transferred into your name.

How to Enroll in the Plan

Shareholders currently enrolled in our dividend reinvestment plan will continue to be enrolled in
the Plan until they notify the Plan Administrator that they wish to withdraw. If you are not already enrolled
in our dividend reinvestment plan, you may join the Plan by completing and signing an Authorization for
Automatic Dividend Reinvestment Plan form and returning it to the Plan Administrator or by completing
the online enrollment process (see “I nternet Privileges’). Once enrolled in the Plan, you will continue to
be enrolled without further action, unless you give naotice to the Plan Administrator that you wish to
withdraw.

Reinvestment Options

Eligible shareholders have the option to automatically reinvest all or some of the cash dividends
paid on the common shares registered in their names. The percentage of reinvestment desired should be
specified on your Authorization for Automatic Dividend Reinvestment Plan form. Once you have selected
the percentage of cash dividendsto be reinvested, that percentage will remain in effect until you change
your election. Therefore, any increase or decrease in the number of common shares registered in your
name will result in an increase or decrease in the amount of cash dividends reinvested under the Plan,
unless your election is changed accordingly. The reinvestment option you elect will apply to al of the
Peoples common shares registered in your name-- whether held in certificate form or in direct registration.
All cash dividends paid on al of the common shares credited to your account under the Plan will be
reinvested.

Full Dividend Reinvestment — All cash dividends paid on common shares held in physical
certificate form or in direct registration registered in your name on the records of Peoplesand all cash
dividends paid on all common shares credited to your account under the Plan will be used to purchase
additional common shares. Y ou will not receive cash dividends from us; instead, the dividends will be
reinvested.

Partial Dividend Reinvestment — All cash dividends paid on a percentage (chosen by you) of the
common shares registered in your name —whether held in certificate form or in direct registration —and all
cash dividends paid on all of the common shares credited to your account under the Plan will be used to
purchase additional common shares. Y ou may elect percentages from 10% to 90%, in increments of 10%.
If you elect partial dividend reinvestment, the cash dividends paid on those common shares not subject to
dividend reinvestment, will be paid to you either by check from Peoples or by direct deposit to your
financial institution, when the dividends are declared and paid.



Payment of Cash Dividends— All cash dividends paid on common shares held in physical
certificate form or in direct registration registered in your name on the records of Peopleswill be paid to
you either by check from Peoples or by direct deposit to your financia institution, when dividends are
declared and paid. All cash dividends paid on all of the common shares credited to your account under the
Plan will be used to purchase additional common shares under the Plan.

Direct Deposit of Dividends— Y ou can have your cash dividends not being reinvested transferred
directly to your financial ingtitution for deposit. For electronic direct deposit of cash dividends, you should
contact the Plan Administrator to request a Direct Deposit of Dividends Authorization form, complete the
form, and return the form to the Plan Administrator. Be sureto include a voided blank check for a
checking account or a voided blank savings deposit dlip for a savings account. If your common shares are
jointly owned, all owners must sign the form.

How to Change Y our Reinvestment Option

Y ou may change your reinvestment option at any time by going online (see “Inter net
Privileges’), calling the Plan Administrator (see “ Telephone Privileges”) or sending written notice to the
Plan Administrator by mail or by fax (see “Correspondence Regarding the Plan™). Notices received on
or before adividend record date will be effective for that cash dividend. Notices received after adividend
record date will not be effective until after that cash dividend has been paid.

Payment of Dividends

Historically, Peoples has paid dividends on the first business day of January, April, July and
October to shareholders of record on the 15" day of the immediately preceding month. The dividend
record date and the dividend payment date may change in the future. 1f your Authorization for Automatic
Dividend Reinvestment Plan form isreceived by the Plan Administrator prior to adividend record date, the
reinvestment of your cash dividends will begin with the payment of that dividend. If your Authorization
for Automatic Dividend Reinvestment Plan form is received after the dividend record date, that dividend
will be paidto you in cash and your next dividend payment will be reinvested under the Plan.

The payment of dividends on Peoples common sharesis at the discretion of our Board of
Directors. Thereisno guaranteethat Peopleswill pay dividendsin the future. Thetiming and
amount of future dividends, if any, will depend upon our earnings, cash requirements, the financial
condition of Peoplesand our subsidiaries, applicable gover nment regulations and such other factors
asour Board of Directors may deem relevant.

Optional Cash Investments

Participants may invest in common shares under the Plan by making optional cash investments
(the “Optional Cash Investments’). The minimum Optional Cash Investment is $100, and a participant’s
Optional Cash Investments may not exceed $10,000 per calendar month.

Asin the case of purchases of common shares made through the reinvestment of cash dividends,
participants will not incur any brokerage commissionsin connection with common shares purchased with
Optional Cash Investments. However, there is a service charge of $3.00 for each Optional Cash Investment
made by check and a service charge of $1.00 for each Optional Cash Investment made by an automatic
monthly withdrawal request. See “Fees Associated with Participation.” Participantsin the Plan have no
obligation to make Optional Cash Investments, and may cease or resume making Optional Cash
Investments at any time, subject to the terms of the Plan.

Check. You may make aninitial Optional Cash Investment by enclosing a check with the
Authorization for Automatic Dividend Reinvestment Plan form when enrolling. Thereafter, Optional Cash
Investments may be made by forwarding a check to the Plan Administrator together with a Transaction
Request form. All checks for Optional Cash Investments must be made payable to “ Shareowner Services’
in United States funds drawn on a United States financial institution. The Plan Administrator must receive



your payment at least one business day prior to a purchase date. See “Purchase Dates.” Otherwise, the
Optional Cash Investments will be held by the Plan Administrator and invested on the next purchase date.

Automatic Monthly Withdrawals. Y ou may also make Optional Cash Investments by automatic
monthly withdrawals from a designated United States checking or savings account at a qualified financial
institution. 'Y our account will be debited on the 25" day of each month or, if that day is not a business day,
the next business day after will be the date your account is debited. The funds will be invested on the next
purchase date occurring after the date your checking or savings account is debited. To authorize automatic
monthly withdrawals, complete the Automatic Monthly Withdrawal and Optional Cash Investment form
included on the reverse side of the Authorization for Automatic Dividend Reinvestment Plan form and
return it to the Plan Administrator with a voided blank check for a checking account or a voided blank
deposit dlip for a savings account. If you have established automated privileges, you may aso authorize
automatic monthly withdrawals online. Y ou can change the amount of your monthly withdrawal or stop
your monthly withdrawal altogether by completing a Transaction Request form included on your account
statement (the “ Transaction Request form™) and returning it to the Plan Administrator or, if you have
established automated privileges, by going online or by contacting the Plan Administrator by phone. A
change or termination request must be received by the Plan Administrator at least 15 business days prior to
a purchase date for the change to be effective for that purchase date.

Please see “Purchase Dates” for a discussion of purchase dates.

Y ou should transmit Optional Cash Investment checks so asto reach the Plan Adminigrator
shortly before a purchase date. Do not send cash. Y ou may obtain the return of any Optional Cash
Investment upon request received by the Plan Administrator on or before the second business day prior to
the purchase date on which it is to be invested.

Nointerest is paid on your Optional Cash Investments pending the purchase of common
shares. If any Optional Cash Investment —whether by check or automatic monthly withdrawal —is
returned for any reason, the Plan Administrator will remove from your account any common shares
purchased upon prior credit of such funds, and will sell these common shares. The Plan
Administrator may sell other common sharesin the account to cover areturned fundsfeefor each
Optional Cash Investment returned unpaid for any reason and may sell additional common shares as
necessary to cover any market lossincurred by the Plan Administrator.

During the period that an Optional Cash Investment is pending, the collected fundsin the
possession of the Plan Administrator may beinvested in certain Permitted I nvestments. For
purposes of the Plan, “ Permitted I nvestments’ will mean any money mar ket mutual fundsregistered
under the Investment Company Act of 1940, as amended (including those of an affiliate of the Plan
Administrator or for which the Plan Administrator or any of its affiliates provides management,
advisory or other services) consisting entirely of (i) direct obligations of the United States of America;
or (ii) obligations fully guaranteed by the United States of America. Therisk of any lossfrom such
Permitted Investmentswill be the responsibility of the Plan Administrator. Investment income from
such Permitted Investments will beretained by the Plan Administrator.

Internet Privileges

Y ou may access your shareholder account information, enroll in the Plan, and perform certain
transactions via the Internet. For shareholders of record, to activate your account online and establish your
personal identification number (PIN), you will need your 10-digit account number (which islisted on your
dividend check or your Plan account statement), your social security or tax identification number, your e-
mail address, and the name of the corporation whose common shares you own — i.e., Peoples Bancorp Inc.

To activate your account online, go to www.shareowneronline.comand click “First Time Visitor
Sign Up.” Then, simply follow the instructions found on the “First Time Visitor New Member
Registration” page. Once you have successfully activated your account online, you will receive an e-mail
notifying you that your account information is available, usually the next business day.



online;

Once you have activated your account online, you can also perform the following transactions

enroll in the Plan or change your dividend reinvestment option (for example, from full to partial
reinvestment);

authorize, change the amount of or stop automatic monthly withdrawals;

sell some or al of the common shares credited to your account under the Plan if the then current
market value of the common shares to be sold is $25,000 or less (if the market value of the
common shares to be sold is greater than $25,000, the request must be submitted to the Plan
Administrator in writing); or

terminate your participation in the Plan.

Certain restrictions may apply. If you have any questions concerning your Internet privileges,

please contact the Plan Administrator.

Telephone Privileges

If you have established automated privileges for your account, you can perform the following

transactions by calling the Plan Administrator:

sell some or al of the common shares credited to your account under the Plan if the then current
market value of the common shares to be sold is $25,000 or less (if the market value of the
common shares to be sold is greater than $25,000, the request must be submitted to the Plan
Administrator in writing);

change your dividend reinvestment option (for example, from full to partial reinvestment);
change the amount of or stop automatic monthly withdrawals;

request a physical certificate for some or al of the whole common shares credited to your account
under the Plan, but only if the then current market value of the common shares for which a
certificate is to be issued is $50,000 or less (if the market value of the common shares for which a
certificate is to be issued is greater than $50,000, the request must be submitted to the Plan

Administrator in writing); or

e terminate your participation in the Plan.

To establish automated privileges, please contact the Plan Administrator and request an
Automated Request Authorization form.

Purchase Dates

Dividend Reinvestment. Common shares purchased from us will be purchased with reinvested
dividends as of the date our quarterly dividend is payable. If common shares are purchased in the open
market, the independent agent used by the Plan Administrator for the Plan will begin making purchases of
common shares for participants on each applicable quarterly dividend payment date. The independent
agent will purchase common shares as soon as practicable, and in no event more than five business days,
after the applicable purchase date. If a dividend payment date falls on a date when there is no trading, the
purchase date will be the next trading date. 1f common shares are not purchased within 30 days after a
dividend payment date, the Plan Administrator will mail you a check in the amount of your unapplied cash
dividends, without interest.

Optional Cash Investments. Common shares are purchased with Optional Cash Investments on
(i) the first business day of each month or, if the NASDAQ National Market is not open on the first
business day of a particular month, the next business day the NASDAQ National Market is open, or (ii) in
any month in which a cash dividend is paid, the quarterly dividend payment date or, if NASDAQ National
Market is not open on the quarterly dividend payment date, the next business day the NASDAQ National



Market isopen. If common shares are purchased on the open market, the independent agent used by the
Plan Administratar for the Plan will begin making purchases for participants on the applicable purchase
date. The independent agent will purchase common shares as soon as practicable, and in no event more
than five business days, after the applicable purchase date. |f common shares are not purchased within 30
days after receipt of any Optional Cash Investments, the Plan Administrator will mail you a check in the
amount of your unapplied Optional Cash Investments, without interest.

Common shares are purchased and sold for the Plan on specified dates or during specified
periods. Asaresult, you do not have any control over the price at which common sharesare
purchased or sold for your account, and you may pay a higher purchase priceor receive a lower sales
price than if you had purchased or sold the common sharesoutside the Plan. You bear therisk of
fluctuationsin the price of Peoples common shares. Nointerest ispaid on funds held by the Plan
Administrator pending investment. All Optional Cash Investments are subject to collection by the
Plan Administrator of the full valuein United Statesfunds.

How Common Shares are Purchased for the Plan

As and when dividends are paid on our common shares, we will promptly make available to the
Plan Administrator your designated percentage (if any) of the cash dividends payable on your common
shares held of record —whether held in certificate form or in direct registration —and all of the cash
dividends payable on the common shares credited to your account under the Plan, in each case subject to
any applicable tax withholding requirements.

On each purchase date, we will make common shares available for purchase under the Plan from
authorized but unissued common shares or treasury shares. Alternatively, we may choose, in our sole
discretion, to have common shares purchased for participants in the Plan in the open market. We may not
change our determination as to the source of the common shares to be purchased under the Plan (i.e., from
us or in the open market) more than once in any three-month period.

If at any time we decide not to make common shares available for purchase from us by the Plan
and the Plan Administrator is unable to purchase common shares in the open market (by reason of the
operation of applicable laws, the closing of the securities markets or any other temporary curtailment or
suspension of open market purchases), we will not have any liability to you arising out of the inability to
make purchases at such time. In any case, if common shares are not purchased within 30 days after a
dividend payment date or receipt of an Optional Cash Investment, as appropriate, the Plan Administrator
will mail you a check in the amount of your unapplied cash dividends or your unapplied Optional Cash
Investment, without interest.

Price of Common Shares Purchased Under the Plan

The price of al common shares purchased with reinvested cash dividends and Optional Cash
Investments, whether purchased from us or purchased for participants in the Plan in the open market, will
be based on the price of the common shares reported on the NASDAQ National Market. The price of
common shares purchased from us will be the average of the closing sales prices reported on the NASDAQ
National Market on the five business days immediately preceding the applicable purchase date for which
such prices have been reported. The price of common shares purchased for participantsin the Planin the
open market will be the weighted average purchase price of all common shares purchased for that purchase
date.

The Plan Administrator may commingle your funds with those of other participants for purposes
of forwarding purchase orders to the independent agent. Also, the Plan Administrator may offset purchase
and sale orders for the same purchase date, forwarding to the independent agent the net purchase or sale
requirement. Because the prices at which common shares are purchased under the Plan are beyond your
control, you may |lose any advantage otherwise available from being able to select the timing of your
investment.
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Number of Common Shares Purchased for Each Participant

Common shares purchased with reinvested cash dividends and Optional Cash Investments will be
allocated by the Plan Administrator among the accounts of al participantsin the Plan. The number of
common shares that will be allocated to your account under the Plan following any purchase date will
depend on the amount of your cash dividends and/or Optional Cash Investments available for investment
on such date and the purchase price for the common shares. Y our account will be credited with the number
of common shares (including any fractional common share computed to three decimal places) that results
from dividing the total cash dividends and/or Optional Cash Investments to be invested by the applicable
purchase price.

Costs of Participation

We will pay most costs of administering the Plan. Y ou will incur no brokerage commissions for
purchases made through the Plan. In addition, you will incur no service charges for purchases made
through the reinvestment of cash dividends. However, you will be charged a fee of $3.00 for each Optional
Cash Investment made by check and a fee of $1.00 for each Optional Cash Investment made by an
automatic monthly withdrawal request. See* Fees Associated with Participation.” If you request that the
common shares credited to your account under the Plan be sold on the open market, you must pay all
applicable brokerage commissions and service charges related to the sale transaction. See “Fees
Associated with Participation.”

How to Sell Common Shares Held in Your Account

Y ou may request that any or all of the common shares credited to your account under the Plan be
sold by submitting the appropriate information on a Transaction Request form or by submitting awritten
request to the Plan Administrator. If the current market value of the common shares you want to sell is
$25,000 or less, and you have previously established automated privileges, you can sell the common shares
online (see “Internet Privileges’) or by contacting the Plan Administrator by phone (see “ Telephone
Privileges’).

. The Plan Administrator may match or offset your sale order against one or more purchase
orders of other Plan participants. If your sale order is offset against purchase orders, your
sale proceeds are based on the weighted average price at which the net purchase order is
filled.

. If the Plan Administrator does not offset your order, the independent agent used by the
Plan Administrator for the Plan executes the order on your behalf in the open market or in
anegotiated transaction. The independent agent may sell Plan common shares to
Peoples. If the independent agent executes your order in the open market or in a
negotiated transaction, the proceeds are based on the weighted average price at which the
common shares are sold.

After settlement of the sale, the Plan Administrator will send you a check for the proceeds of the
sale, net of brokerage commissions and service charges charged by the Plan Administrator or if you choose,
you may have your proceeds, minus brokerage commissions and service charges, directly deposited to your
financial institution account. See “Fees Associated with Participation.”

If you submit a Transaction Request form to sell all or part of the common shares credited to your
account under the Plan, and you request the net proceeds to be automatically deposited to a checking or
savings account at your financia institution, you must provide a voided blank check for a checking account
or avoided blank savings deposit slip for a savings account. If you are unable to provide a voided check or
deposit dlip, your signature on the Transaction Request form must be medallion guaranteed by an eligible
guarantor institution. Requests for automatic deposit of sale proceeds that do not provide the required
documentation will not be honored and a check for the net proceeds will be issued to you.
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Selling participants should be awar e that the price of Peoples common shares may fall or
rise during the period between your submitting a request for sale, itsreceipt by the Plan
Administrator, and the ultimate sale. Y ou should evaluate these possibilities while deciding whether
and when to sell any common shares credited to your account under the Plan. The pricerisk will be
bornesolely by you. You cannot revoke your request onceit is made.

The Plan Administrator will make every effort to process your sale order on the business day next
following receipt of your properly completed request (sale requests involving multiple transactions may
experience adelay). The Plan Administrator will not be liable for any claim arising out of failure to sell
common shares on a certain date or at a specific price. Thisrisk should be evaluated by you and isa
risk that is borne solely by you.

Reportsto Participants

After each purchase of common shares for your account under the Plan, the Plan Administrator
will mail you an account statement showing the amount of cash dividends and/or Optional Cash
Investments invested, the purchase price and the number of common shares purchased, the amount of any
service charges related to the purchase and comparable information for the year to date. After each sale of
common shares for your account under the Plan, the Plan Administrator will mail you a statement showing
the number of common shares sold, the sale price, the amount of any brokerage commissions and service
charges related to the sale, and comparable information for the year to date. These statements are your
record of the costs of the pur chases and the costs and net proceeds of the sales of common shares
made for your account under the Plan and should beretained for income tax purposes. The Plan
Administrator will also send you an account statement after any transfer or withdrawal of common shares
from the Plan. The Plan Administrator may impose afeeif it isrequired to supply prior year duplicate
statements.

In addition, you will receive the most current prospectus for the Plan and all communications sent
to our shareholders, including our quarterly reports and annual reports to shareholders, notices of meetings
of shareholders, proxy statements and Internal Revenue Service information for reporting dividend income.

I ssuance of Certificatesto Participants

The number of common shares credited to your account under the Plan will be shown on your
account statement. Common shares purchased under the Plan for your account will be registered in the
name of the Plan Administrator or one of its nominees. Physical certificates for such common shares will
not be issued to you unless requested. This custodial service will help protect you against the risk of 1oss,
theft or destruction of the certificates.

Certificates for any number of whole common shares credited to your account under the Plan will
be issued at any time upon your request to the Plan Administrator. Any remaining whole and fractional
common shares will continue to be credited to your account under the Plan. Certificates for fractional
common shares will not be issued under any circumstances. Y ou will receive a cash payment in lieu of any
fractional common share credited to your account if you withdraw from the Plan. 'Y our account under the
Plan will be maintained in the name in which your common shares were registered at the time you enrolled
inthe Plan. Certificatesissued at your request will be similarly registered, and dividends paid on common
shares represented by such certificates will continue to be reinvested in accordance with your reinvestment
election under the Plan.

Common shares credited to your account under the Plan may not be pledged. If you wish to

pledge your common shares, you must request that a certificate for the common sharesbeissued in
your name.
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Certificates Held by Participants May Be Deposited into the Plan

Y ou may deposit common shares presently registered in your name (and evidenced by physical
certificates) into the Plan. Depositing common shares into the Plan will enable you to receive one account
statement showing your total ownership of common shares and eliminate any expense or inconvenience
related to safekeeping your common shares in physical certificate form. In order to deposit common shares
into the Plan, you must send your certificate(s) to the Plan Administrator with a properly completed
Authorization for Automatic Dividend Reinvestment Plan form or Transaction Request form. Common
shares represented by certificates deposited with the Plan Administrator are credited to your account and
thereafter are treated asif acquired under the Plan. All cash dividends paid on these common shares will be
used to purchase additional common shares under the Plan. Y ou are responsible for maintaining your own
records of the cost basis of certificated common shares deposited with the Plan Administrator. If your
common shares are registered in street or other nominee name, you may be able to electronically transfer
these common shares from your existing account to an account under the Plan.

Because you bear therisk of losswhen sending certificates through the mail, we strongly
suggest that you send them by registered or certified mail, return receipt requested, and insure them
for at least 3% of thethen current market value. Please do not endor se the certificates.

Transfer of Common Shares Within the Plan

Y ou can transfer the common shares held in your account under the Plan to a Plan account of
another person, subject to compliance with any applicable laws. If the person to whom the common shares
are gifted or transferred is not a participant in the Plan, the Plan Administrator will automatically open an
account for the person and enroll him or her in the Plan. To do this, simply execute an Irrevocable Stock
Power form and return it to the Plan Administrator. Requests for transfer are subject to the same
requirements as for the transfer of common shares evidenced by physical certificates, including the
requirement that your signature be medallion guaranteed by an eligible guarantor ingtitution. Irrevocable
Stock Power forms are available uponrequest from the Plan Administrator.

Common shares transferred by you to another person will continue to be held by the Plan
Administrator under the Plan. If the transferee is not already a participant in the Plan, you may make a
reinvestment election for the transferee at the time of the transfer. |f no reinvestment election is made, all
dividends on common shares transferred to the transferee’ s account under the Plan will be reinvested under
the terms of the Plan.

Each transferee will receive a statement showing the number of common shares transferred to, and
held in, the transferee’s account under the Plan.

If you request to transfer all of the common sharesin your account under the Plan between a
dividend record date and a dividend payment date, your transfer request will be processed; however, your
participation in the Plan will not be terminated. Y ou may receive additional dividend reinvestment
common shares which will require you to submit a written request to transfer the additional
common shares.

Effect of the Sale/Transfer of Common Shares Registered in Your Name

If you sell or transfer all of the common shares registered in your name (whether held in certificate
form or in direct registration), dividends on the common shares credited to your account under the Plan will
continue to be reinvested, until you notify the Plan Administrator that you wish to withdraw from the Plan.
However, if you then hold |ess than one whole common share in the Plan, your participation in the Plan
may be automatically terminated and the Plan Administrator will make a cash payment to you for the
remaining fractional common share based on the then current market price.
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Stock Dividends, Stock Splitsand Subscription Rights

Any stock dividends or stock splits (including fractional common shares) distributed on common
shares credited to your account under the Plan will be added to your account. Stock dividends or stock
splitsissued with respect to your certificated or direct registration common shares are handled in the same
manner as for shareholders who are not participating in the Plan. The aggregate number of common shares
offered under the Plan, and indicated on the cover page of this prospectus, will not be adjusted to reflect
stock dividends or stock splits. Cash dividends paid on the common shares issued as stock dividends or
stock splits are processed in accordance with your dividend reinvestment option then in effect.

If we make available to our shareholders rights to subscribe to additional common shares,
debentures or other securities, the whole common shares held for you under the Plan will be added to the
other common shares held by you in calculating the number of rights to be offered to you.

If you send a notice of termination or arequest to sell to the Plan Administrator between the
record date and the payable date for a stock distribution, the request will not be processed until the stock
distribution is credited to your account under the Plan.

Dividend and Voting Rights

Dividend and voting rights related to common shares purchased under the Plan commence upon
settlement of the transaction, which normally is three business days after purchase. Common shares
purchased on or within two business days prior to a dividend record date are considered “ ex-dividend” and
therefore not entitled to payment of that dividend.

Y ou will direct how the common shares held in your account under the Plan are voted. For each
meeting of our shareholders, you will receive a proxy card which will enable you to vote dl of the common
shares registered in your own name and all of the common shares credited to your account under the Plan
(including fractional common shares cal culated to three decimal places) as of the record date for the
meeting. Common shares held under the Plan may also be voted in person at the meeting in the same
manner as common shares registered in your own name.

How to Withdraw from the Plan

Y ou may terminate your participation in the Plan at any time by completing and returning a
Transaction Request form or by sending a written request to the Plan Administrator that includes the name
of the plan — Peoples Bancorp Inc. Dividend Reinvestment and Stock Purchase Plan — and your account
number. |f you have previously established automated privileges, you can terminate your participation in
the Plan by contacting the Plan Administrator by telephone or viathe Internet. If you have authorized
automatic monthly withdrawals, the Plan Administrator must receive your request at least 15 business days
before the next scheduled purchase date to ensure that the request is effective for that purchase date. If
your request to withdraw from the Plan is received on or after adividend record date, but before the
dividend payment date, your withdrawal will be processed as soon as practicable, and a separate dividend
check will be mailed to you. Future dividends will be paid in cash, unless you re-enroll in the Plan.

Upon termination of your participation in the Plan, unless you request on a Transaction Request
form that some or all of the common shares credited to your account under the Plan be sold, the Plan
Administrator will convert the full common shares credited to your account into direct registration and
issue you a check, minus brokerage commissions and service charges, for any fractional common shares. If
you request on the Transaction Request form, the independent agent used by the Plan Administrator for the
Plan will sell some or al of the common shares credited to your account under the Plan on your behalf.
After settlement of the sale, the Plan Administrator will send you a check in the amount of the net proceeds
of the sale (plus the market value of any fractional common shares) and convert any whole common shares
not sold into direct registration.
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When submitting written instructions to the Plan Administrator, all registered owners must sign as
their name(s) appear on their account.

After termination, you can re-enroll in the Plan online or by submitting a new Authorization for
Automatic Dividend Reinvestment Plan form and complying with all other enrollment procedures. To
minimize unnecessary Plan administrative costs and to encourage use of the Plan as along-term investment
vehicle, Peoples reserves the right to deny participation in the Plan to previous participants who Peoples or
the Plan Administrator believes have been excessive in their enrollment and termination.

Death of a Participant

If you die, your account under the Plan will continue and dividends and automatic monthly
withdrawals you have authorized will continue to be reinvested until the Plan Administrator receives
instructions from a duly authorized representative of your estate. In addition, if the Plan Administrator is
notified by your financial institution that your checking or savings account has been closed or that no more
automatic withdrawal s should occur, the automatic monthly withdrawals from your account will be
discontinued. Please contact the Plan Administrator for additional information and assistance.

M odification and Ter mination of the Plan

We reserve the right to modify, suspend or terminate the Plan at any time. Y ou will receive notice
of any such action. Any such modification, suspension or termination will not affect any previously
executed transactions. Wealso reserve the right to adopt, and from time to time change, such
administrative rules and regulations as may be desirable or appropriate for the administration of the Plan.

Denial or Termination of Participation by Peoples

The Plan Administrator may terminate your participation in the Plan if you do not own at least one
full common share in your name or held through the Plan. Peoples also reserves the right to deny, modify,
suspend or terminate participation in the Plan by otherwise eligible persons to the extent Peoples deems it
advisable or necessary in its discretion to comply with applicable laws or to eliminate practices that are not
consistent with the purposes of the Plan. If your participation in the Plan is terminated, you will have al
whole common shares converted to direct registration and receive a cash payment, less any applicable
brokerage commissions and service charges, for any fractional common shares, credited to your account as
of the date of termination.

Fees Associated with Participation

I ssuance of Certificate(s) Paid by Peoples
Deposit of Certificate(s) Paid by Peoples
Gift or Other Transfer of Common Shares Within the Plan Paid by Peoples
Dividend Reinvestment Fees
e Servicecharge Paid by Peoples
e Brokerage commission, if any, related to purchase Paid by Peoples

Optional Cash Investment Fees
e Servicecharge

- By check $3.00 per check
- By automatic monthly withdrawal $1.00 per request
e Brokerage commission, if any, related to purchase Paid by Peoples
Sale Fees
e  Service charge $15.00 per transaction
e Brokerage commission related to sale $0.10 per share
Returned Checks and Rejected Automatic Withdrawals $25.00 per item
Prior Year Duplicate Statements $15.00 per year
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We can change the fee structure for the Plan at any time. We will give you notice of any fee
changes prior to the changes becoming effective.

For sale transactions, service charges and brokerage commissions are deducted from the sale
proceeds.

Responsibility of Peoplesand the Plan Administrator

In administering the Plan, none of Peoples, the Plan Administrator or any broker/dealer selected
by the Plan Administrator to execute purchases and sales on behalf of Plan participants will be liable for
any good faith act or good faith omission to act, including but not limited to any claim of liability (i) arising
out of the failure to terminate a participant’ s account upon such participant’s death prior to receipt of a
notice in writing of such death from a duly authorized representative of the estate, (ii) with respect to the
prices or times at which common shares are purchased or sold, or (iii) as to the value of the common shares
acquired for participants.

The Plan Administrator is acting solely as the agent of Peoples and owes no duties, fiduciary or
otherwise, to any other person by reason of the Plan, and no implied duties, fiduciary or otherwise, will be
read into the status of the Plan Administrator under the Plan.

The Plan Administrator undertakes to perform such duties and only such duties as are expressly
described in this prospectus to be performed by it, and no implied covenants or obligations will be read into
the Plan against the Plan Administrator or Peoples.

In the absence of negligence or willful misconduct on its part, the Plan Administrator, whether
acting directly or through agents or attorneys, will not be liable for any action taken, suffered or omitted, or
for any error of judgment made by it, in the performance of its duties under the Plan. In no event will the
Plan Administrator be liakle for special, indirect or consequential loss or damage of any kind whatsoever
(including but not limited to lost profit), even if the Plan Administrator has been advised of the likelihood
of such loss or damage and regardless of the form of action.

The Plan Administrator will not be required to make and will make no representations and have no
responsibilities as to the validity, accuracy, value or genuineness of any signatures or endorsements, other
than itsown. In addition, the Plan Administrator will not be obligated to take any legal action under the
Plan that might, in itsjudgment, involve any expense or liability, unlessit has been furnished with
reasonable indemnity.

The Plan Administrator will not be responsible or liable for any failure or delay in the performance
of its obligations under the Plan arising out of or caused, directly or indirectly, by circumstances beyond its
reasonabl e control, including, without limitation, acts of God; earthquakes; fires; floods; wars; civil or
military disturbances; sabotage; epidemics; riots; interruptions, loss or malfunctions of utilities, computer
(hardware or software) or communications services; accidents; labor disputes; acts of civil or military
authority or governmental actions; it being understood that the Plan Administrator will use reasonable
efforts which are consistent with accepted practices in the banking industry to resume performance as soon
as practicable under the circumstances.

The Plan Administrator is authorized to choose a registered broker/dealer, including a
broker/dedler affiliated with the Plan Administrator, at its sole discretion to facilitate purchases and sales of
common shares by Plan participants. The Plan Administrator will furnish the name of the registered
broker/dedler, including any affiliated broker/deaer, utilized in common share transactions within a
reasonabl e time upon written request from a Plan participant.

All transactions in connection with the Plan will be governed by the laws of the State of Ohio.

We cannot assure you of a profit or protect you against a loss on common shar es pur chased
under the Plan.
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Correspondence Regarding the Plan

Correspondence regarding the Plan should be directed as follows:

Transactional requests, infor mational requests and other
general correspondence should be mailed to:

Shareowner Services

P.O. Box 64856

St. Paul, MN 55164-0856

Certificatesto be deposited in the Plan and correspondence by
certified or overnight mail should be sent to:

Shareowner Services

161 North Concord Exchange

South St. Paul, MN 55075-1139

General information and automated requests (i.e., telephone privileges)

should be directed to:

Telephone: 1-800-468-9716

Telephone: 651-450-4064 (outside the United States)

An automated voice response system is available 24 hours a day, 7 days a week.

Customer Service Representatives are available from 7:00 am. to 7:00 p.m.,
Central Time, Monday through Friday.

Fax: 651-450-4085

I nternet correspondence and transactions:
General Inquiries. www.well sfargo.corm/shareowner services
Individual Plan Account Information: www.shareowneronline.com

U.S. Federal Income Tax Consegquences

Thefollowing is abrief summary of some of the principal U.S. federal income tax considerations
applicable as of the date of this prospectus to participation in the Plan.

In general, participants in the Plan will have the same U.S. federal income tax consequences with
respect to dividends as shareholders not participating in the Plan. You will be treated for U.S. federal
income tax purposes as having received on each dividend payment date with respect to common shares
held for you, adividend equal to the full amount of the cash dividends payable on both the common shares
registered in your own name and the common shares held through the Plan, even though the amount of
dividends reinvested is not actually received in cash but isinstead applied to the purchase of common
shares for your account under the Plan. In addition, the Internal Revenue Service has ruled that the amount
of brokerage commissions paid by us on your behalf (where Plan common shares are purchased on the
open market) isto be treated as a distribution to you which is subject to income tax in the same manner as
dividends. The sum of those amounts becomes your cost basis for those common shares.

Each participant who makes an Optional Cash Investment under the Plan will not be treated for
federal income tax purposes as having received income by virtue of the purchase of the common shares
with the Optional Cash Investment. Y our Optional Cash Investment will be made on an “after-tax” basis,
therefore, the amount of any such investment will not be deducted or excluded from your compensation or
other income otherwise paid by Peoples. Your cost basisin any common shares purchased with Optional
Cash Investments will be the cost of such common shares, including any brokerage commissions paid by
Peoples on your behalf.

Y our account statement under the Plan will show the price per share to you of common shares
purchased with reinvested dividends and/or Optional Cash Investments. That price, which will include the
brokerage commissions paid by us on your behalf on purchase under the Plan of our common shares, is the
federal income tax cost basisto you of common shares acquired under the Plan. Y our account statement
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will also show the date on which the common shares purchased under the Plan were credited to your
account. Your holding period for common shares purchased under the Plan generally will begin on the date
following the date on which those common shares are credited to your Plan account.

Information forms (Forms 1099-DIV) will be mailed to Plan participants each year and will set
forth the taxabl e dividends and brokerage commissions reportable for U.S. federal income tax purposes.
These dividends and brokerage commissions must be reported on your federal income tax return.

Reinvested dividends are not subject to withholding unless (i) you fail to give your social security
or tax identification number to us, (ii) the Internal Revenue Service notifies us that you are subject to tax
withholding or (iii) you fail to certify, under penalties of perjury, that you are not subject to backup
withholding if such certification isrequired. If you are a shareholder whose dividends are subject to tax
withholding, we will apply toward the purchase of common shares under the Plan an amount equal to the
dividends being reinvested less the amount of tax required to be withheld. Y our account statement under
the Plan will indicate the amount of tax withheld.

Y ou will not recognize any taxable income upon receipt of a certificate for whole common shares
credited to your account under the Plan, whether upon request for such a certificate, upon termination of
your participation in the Plan or upon termination of the Plan. In addition, you will not recognize any
taxable income upon conversion of whole common shares credited to your account under the Plan into
direct registration. However, you may recognize a gain or 1oss upon receipt of a cash payment for whole
common shares or afractional common share credited to your account under the Plan when that account is
terminated by you, when common shares credited to your account under the Plan are sold or when the Plan
isterminated. A gain or loss may also be recognized upon your disposition of the common shares received
from the Plan. The amount of any such gain or loss will be the difference between the amount received for
the whole or fractional common shares and the cost basis of the common shares. Generally, gain or loss
recognized on the disposition of common shares acquired under the Plan will be treated for U.S. federal
income tax purposes as a capital gain or loss and will be long-term capital gain or lossif, as of the date of
such disposition, the holding period with respect to the common shares sold exceeds one year.

The discussion aboveis based on the Internal Revenue Code of 1986, as amended, United
States Treasury Regulations, administrative rulings and court decisions, asin effect on the date of
this prospectus, all of which are subject to change at any time, possibly with retroactive effect. This
summary isnot a complete description of all of the tax consequences of your participation in the
Plan. For example, it does not address any state, local or foreign tax consequences of your
participation in the Plan.

Y ou should consult your personal tax advisor with specific reference to your own tax
situation and potential changesin the applicablelaw asto all federal, state, local, foreign and other
tax mattersin connection with the reinvestment of dividends and pur chases of common shares under
the Plan, your cost basisand holding period for common shares acquired under the Plan, the
potential application of the “wash sal€” rulesand the character, amount and tax treatment of any
gain or lossrealized on the disposition of common shares.

ANY FEDERAL TAX ADVICE CONTAINED IN THE FOREGOING ISNOT INTENDED
OR WRITTEN BY THE PREPARER OF SUCH ADVICE TO BE USED, AND IT CANNOT BE
USED BY THE RECIPIENT, FOR THE PURPOSE OF AVOIDING PENALTIESTHAT MAY BE
IMPOSED ON THE RECIPIENT. THISDISCLOSURE ISINTENDED TO SATISFY U.S.
TREASURY DEPARTMENT REGULATIONS.

Use of Proceeds

We do not know either the number of common shares that will ultimately be sold under the Plan
or the prices at which such common shares will be sold. In addition, although it is anticipated that most of
the common shares purchased for participants under the Plan will be purchased from us, we may choose, in
our sole discretion, to have common shares purchased for participants in the Plan in the open market. We
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propose to use the net proceeds from the sale of any common shares purchased from us for general
corporate purposes. However, we are unable to estimate the amount of any such net proceeds that will be
devoted to any specific purposes.

Reportsto Shareholders

Our shareholders receive annual reports containing audited consolidated financial statements with
the reports of our independent registered public accounting firm. Shareholders also receive quarterly
reports containing unaudited interim consolidated financial statements and other information.

Indemnification of Directorsand Officers

Under Section 1701.13(E) of the Ohio Revised Code, directors, officers, employees and agents of
Ohio corporations have an absolute right to indemnification for expenses (including attorneys' fees)
actually and reasonably incurred by them to the extent they are successful in defense of any action, suit or
proceeding, including derivative actions, brought aganst them, or in defense of any claim, issue or matter
asserted in any such action, suit or proceeding. A director, officer, employee or agent is entitled to such
indemnification if such individual’s successis “on the merits or otherwise.” Directors (but not officers,
employees or agents) are entitled to mandatory payment of expenses (including attorneys’ fees) by the
corporation as they are incurred, in advance of the final disposition of the action, suit or proceeding,
provided the directors agree to reasonably cooperate with the corporation concerning the action, suit or
proceeding and to repay the amount advanced if it is proved by clear and convincing evidence that the
directors' act or failure to act was done with deliberate intent to cause injury to the corporation or with
reckless disregard for the corporation’s best interests.

Section 1701.13(E) of the Ohio Revised Code permits a corporation to indemnify directors,
officers, employees or agents of the corporation in circumstances where indemnification is not mandated by
the statute if certain statutory standards are satisfied. A corporation may grant indemnification in actions,
suits or proceedings, other than derivative actions, if the indemnitee has acted in good faith and in a manner
the indemnitee reasonably believed to bein, or not opposed to, the best interests of the corporation, and
with respect to any criminal action or proceeding, had no reasonable cause to believe the indemnitee’s
conduct was unlawful. Such indemnification is permitted against expenses (including attorneys' fees) as
well as judgments, fines and amounts paid in settlement actually and reasonably incurred by the
indemnitee.

An Ohio corporation may also provide indemnification in derivative actions for attorneys' fees
and expenses actually and reasonably incurred in connection with the defense or settlement of an action or
suit if the officer, director, employee or agent acted in good faith and in a manner such individual
reasonably believed to be in, or not opposed to, the best interests of the corporation. Ohio law does not
expressy authorize indemnification against judgments, fines and amounts paid in settlement of such
actions or suits. The corporation may not indemnify a director, officer, employee or agent in such actions
or suits for attorneys' fees and expenses if such individual is adjudged to be liable for negligence or
misconduct in the performance of such individual’s duties to the corporation unless, and only to the extent
that, a court determines that, despite the adjudication of liability, such individual isfairly and reasonably
entitled to indemnity.

Section 1701.13(E) of the Ohio Revised Code states that the indemnification provided thereby is
not exclusive of any other rights granted to those individuds seeking indemnification under the articles, the
regulations, any agreement, a vote of the shareholders or disinterested directors, or otherwise.

Section 1701.13(E) of the Ohio Revised Code grants express power to an Ohio corporation to
purchase and maintain insurance or furnish similar protection, including, but not limited to, trust funds,
letters of credit and self-insurance, for director, officer, employee or agent liability, regardless of whether
that individua is otherwise eligible for indemnification by the corporation.
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Our Code of Regulations provides for broader indemnification than specifically afforded under
Section 1701.13(E) of the Ohio Revised Code. Our Code of Regulations provides that we must indemnify
officers and directors against expenses (including attorneys’ fees, filing fees, court reporters’ fees and
transcript costs), judgments, fines and amounts paid in settlement actually and reasonably incurred in
connection with any pending, threatened or completed action, suit or proceeding (whether civil, criminal,
administrative or investigative) by reason of the fact that any such individua is or was a director, officer,
employee or agent of Peoplesor isor was serving at our request as a director, trustee, officer, employee or
agent of another corporation or other entity so long as such individual’s act or omission was in good faith
and in a manner the individual reasonably believed to bein, or not opposed to, the best interests of Peoples,
and with respect to any criminal matter, such individual had no reasonable cause to believe such
individual’s conduct was unlawful. Our Code of Regulations forbids us from indemnifying an officer or
director if such individual is adjudged to be liable for an act or omission occasioned by such individua’s
reckless disregard for the best interests of Peoples or misconduct (other than negligence) in the
performance of the individual’s duty to Peoples, unless and only to the extent a court, in view of all the
circumstances, concludes that such individual is fairly and reasonably entitled to such indemnity as the
court deems proper.

Our Code of Regulations states that the indemnification provided thereby is not exclusive of any
other rights to which any individual seeking indemnification may be entitled. Additionally, the Code of
Regulations provides that we may purchase and maintain insurance on behalf of any individual who is or
was a director, officer, employee or agent of Peoples, or who is or was serving another entity at our request,
against any ligbility asserted against such individual or incurred by such individual in such capacity, or
arising out of such individual’s status as such, whether or not we would have the obligation or power to
indemnify such individual under the Code of Regulations. The Code of Regulations also authorizes us to
purchase and maintain trust funds, letters of credit or self-insurance on behalf of any individual who is or
was adirector, officer, employee or agent of Peoples or who is serving or has served another entity at our
request.

Peoples has in the past and may in the future purchase insurance that insures our present or former
directors and officers against certain liabilities which might be incurred by them in such capacity. Peoples
also maintains fiduciary and lending liability coverage.

Insofar asindemnification for liabilities arising under the Securities Act may be permitted to
directors, officers or persons controlling Peoples pursuant to the foregoing provisions, we have been
informed that in the opinion of the SEC, such indemnification is against public policy as expressed in the
Securities Act and is therefore unenforceable.

Legal Matters

Legal matters regarding the common shares offered under the Plan have been passed upon by the
firm of Vorys, Sater, Seymour and Pease LLP.

Experts

Ernst & Young LLP, an independent registered public accounting firm, has audited our
consolidated financial statementsincluded in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2005, and management’ s assessment of the effectiveness of our internal control over
financial reporting as of December 31, 2005, as set forth in their reports thereon, which are incorporated by
reference in this prospectus and elsewhere in the registration statement. Our consolidated financial
statements and management’ s assessment are incorporated by reference in reliance on Ernst & Y oung
LLP sreports, given on their authority as expertsin accounting and auditing.
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