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Old National Bancorp

One Main Street
Evansville, Indiana 47708

Notice of Annual Meeting of Shareholders

To Our Shareholders:

The 2010 Annual Meeting of Shareholders of Old dlzl Bancorp (the “Company”) will be held at the
William L. Ridgway University Student Center locdten the campus of the University of EvansvilleQ@&incoln
Avenue, Evansville, Indiana 47714 on Tuesday, Mhy?010, at 9:00 a.m. Central Daylight Time for thibowing
purposes:

Q) The election of the Company’s Board of Directorasisting of eleven Directors to serve for one yarat
until the election and qualification of their sussers,

2 Ratification of the appointment of Crowe HorwathR_ks the independent registered public accounitimg f
of the Company for the fiscal year ending Decen®ier2010.

3) Transaction of such other matters as may propeityecbefore the meeting or any adjournments and
postponements there«

Common shareholders of record at the close of basion March 3, 2010 are entitled to notice of, tandbte
at, the Annual Meeting.

By Order of the Board of Directors

Jeffrey L. Knight
Executive Vice President,
Chief Legal Counsel and
Corporate Secretary

March 19, 2010

IMPORTANT

Please submit your proxy promptly by mail or by Internet. In order that there may be proper representéion at
the meeting, you are urged to complete, sign, dagad return the proxy card in the envelope providedo you or
vote by Internet, whether or not you plan to attendthe meeting. No postage is required if mailed irhe United
States.
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Old National Bancorp
One Main Street
Evansville, Indiana 47708

Proxy Statement

For the Annual Meeting of Shareholders to be hald o
May 11, 2010, at 9:00 a.m. Central Daylight Timehat
William L. Ridgway University Student Center — Ueisity of Evansville Campus
1800 Lincoln Avenue, Evansville, IN 47714

Important Notice Regarding the Availability of Proxy Materials
for the Shareholders’ Meeting to be held on May 112010

The Proxy Statement and 2009 Annual Report to $loéders are available at:
www.oldnational.com/proxy

General Information about the Annual Meeting of i@halders and Voting

This Proxy Statement relates to the Annual Meetih§hareholders (“Annual Meeting”) of Old National
Bancorp (the “Company” or “Old National”) to be Hedn May 11, 2010, at 9:00 a.m. Central Daylighh&i These
proxy materials are being furnished by the Compgargonnection with a solicitation of proxies by l@empany’s
Board of Directors (the “Board”).

We are pleased this year to take advantage ofagberfies and Exchange Commission (“SEC”) rule that
permits companies to furnish proxy materials tashalders over the Internet. On or about March28a0, we will
begin mailing Notice of Internet Availability of 8y Materials (“Notice”). The Notice contains ingttions on how
to vote online, or in the alternative, request pepacopy of the proxy materials and a proxy casdfuBnishing the
Notice and providing access to our proxy matetigishe Internet, we are lowering the costs andaiedpthe
environmental impact of our annual meeting.

Who can attend the Annual Meeting?

Only shareholders of the Company of record as aich&, 2010 (the “Record Date”), their authorized
representatives and guests of the Company maydatierAnnual Meeting. Admission will be by ticketly.

Who may vote at the Annual Meeting?

These proxy materials are provided to holders ef@bmpany’s common stock who were holders of record
on the Record Date. Only the Company’s common $ladders of record on the Record Date are entittedbte at
the Annual Meeting. On the Record Date 87,161,486es of the Company’s common stock were outstgndin

As of the Record Date, to the knowledge of the Camypno person or firm, other than BlackRock, Inc.,
beneficially owned more than 5% of the common stafcthe Company outstanding on that date. As of &,
2010, no individual Director, nominee or officemieéicially owned more than 5% of the common stotthe
Company outstanding.

Voting and Proxy Procedures

Each share of the Compasytommon stock outstanding on the Record Datebeikntitled to one vote at t
Annual Meeting. If you receive the Notice by mgibu will not receive a printed copy of the proxyteréls unless
you request the materials by following the instiares$ included in the Notict




Table of Contents

If your shares are registered in your name, you vodg your shares by Internet, or by completingnisig,
dating and returning the proxy card in the postaaje-envelope provided. Simply follow the easyrinstions on the
proxy card or Notice provided. You may also vot@@rson at the Meeting. Execution of the proxy aardoting via
Internet will not affect your right to attend thexdual Meeting. If your shares are held in “stresne” through a
broker, bank or other nominee, please follow ti#rirctions provided by your nominee on the votimgjriuction forrr
or Notice in order to vote your shares by Internetyy signing, dating and returning the votingtriastion form in the
enclosed postage-paid envelope. If you desire t® moperson at the Annual Meeting, you must prexadegal proxy
from your bank, broker or other nominee.

Shares of the Company’s common stock for whichriresions are received will be voted in accordanié w
the shareholder’s instructions. If you send in yiaxy card or use Internet voting, but do not #ydww you want
to vote your shares, the proxy holders will votenthFOR each of the items being proposed by thedBarad in the
discretion of the proxy holders as to any otheiiress that may properly come before the Annual Mgetnd any
adjournment or postponement thereof.

Can | change my vote after | return the proxy cardor after voting electronically?

If you are a shareholder whose shares are regisiteyour name, you may revoke your proxy at amgeti
before it is voted by one of the following methods:

« Submitting another proper proxy with a more reakate than that of the proxy first given |

(2) following the Internet voting instructions, or
(2) completing, signing, dating and returning a proaydcto the Compar's Corporate Secretat

« Sending written notice of revocation to the Comy's Corporate Secretar

 Attending the Annual Meeting and voting by ballaltiough attendance at the Annual Meeting will mognd
of itself, revoke a proxy’

If you hold your shares in “street name” througbraker, you may revoke your proxy by following
instructions provided by your broker. No notica@focation or later-dated proxy will be effectivatiireceived by
the Company’s Corporate Secretary at or prior €0Ahnual Meeting.

How do | receive an admission ticket?

If you are a registered shareholder (your shareéeld in your name) and plan to attend the megyiogr
Annual Meeting admission ticket will be includedtire Notice being mailed on or about March 30, 2@t0f you
receive hard copies of the proxy material, the adin ticket can be detached from the top portiche proxy card.

If your shares are held in “street name” (in thenaaf a bank, broker or other holder of record) ymdl plan
to attend the meeting, you will need to bring aycopa brokerage statement reflecting your stockenship as of the
Record Date for admittance to the meeting.

No cameras, recording equipment, electronic deyleege bags, briefcases or packages will be ptdin
the meeting.
Will the Annual Meeting be webcast?

Our Annual Meeting will be webcast on May 11, 20¥6u are invited to visit www.oldnational.com at
9:00 a.m. Central Daylight Time on May 11, 2010atcess the webcast of the meeting. Registratiotihnéowebcast
is not required. An archived copy of the webcadt aiso be available on our website through May 2@ 1.
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How many votes are needed to have the proposals pa:

Election of Directors. A plurality of the votes cast at the meetingdaquired to elect Directors. This means
that the Director nominee with the most votes fpadicular slot is elected for that slot. You menge “for” or
“withheld” with respect to the election of DirecsoiOnly votes “for” or “withheld” are counted intéemining
whether a plurality has been cast in favor of @&&tior. Abstentions are not counted for purposdbe€lection of
Directors.

On July 27, 2006, our Board adopted a corporatemg@ance policy regarding Director elections that is
contained in our Corporate Governance Guidelinbs.folicy provides that in any uncontested electamy nomine:
for Director who receives a greater number of véigthheld” for his or her election than votes “fauch election
will tender his or her resignation as a Directamptly following the certification of the shareheldvote. The
Corporate Governance and Nominating Committee awitiparticipation by any Director so tendering trisher
resignation, will consider the resignation offedarcommend to the Board whether to accept it. Bterd, without
participation by any Director so tendering his er fesignation, will act on the Corporate Govermeaacd
Nominating Committe’'s recommendation no later than 90 days followimg date of the Annual Meeting at which
the election occurred. If the Board decides to picttee Director’s resignation, the Corporate Goaege and
Nominating Committee will recommend to the Boardeitter to fill the resulting vacancy or to reduce $iize of the
Board. We will promptly disclose the Board’s degisand the reasons for the decision in a broadigesninated
press release that will also be furnished to th€ 8& Form 8-K.

Ratification of Independent Registered Public Acconting Firm. The affirmative vote of a majority of t
shares present in person or by proxy is requireddfification of the appointment of Crowe HorwathP as the
independent registered public accounting firm ef @ompany for fiscal year 2010.

What is “householding™?

We have adopted a procedure called “householdimbi¢h has been approved by the SEC. Under this
procedure, a single copy of the annual report aogypstatement will be sent to any household ativitivo or more
shareholders reside if they appear to be membdheafame family, unless one of the shareholdetswaatddress
notifies us that they wish to receive individuapes. This procedure reduces our printing costsfegsl

Shareholders who participate in householding vailittue to receive separate proxy cards.
Householding will not affect dividend check mailenig any way.

If a single copy of the annual report and proxyesteent was delivered to an address that you shitne w
another shareholder, at your written or oral retiteethe Company’s Shareholder Services Departratent
812-464-1296 or 1-800-677-1749, at P.O. Box 92@&n&ville, Indiana 47706-0929, or via email to
shareholderservices@oldnational.com, we will prdyngi¢liver a separate copy.

A number of brokerage firms have instituted housaihg. If you hold your shares in “street name gaqde
contact your bank, broker, or other holder of rddorrequest information about householding.

How are abstentions and broker non-votes treated?

Abstentions and, unless a broker’s authority te@mt a particular matter is limited, broker nonegéare
counted in determining the votes present at theingeeéA broker’s authority to vote on the electiohdirectors is
limited but is not limited as to the proposal ridgtto the ratification of auditors. With respeatthe election of
Directors, abstentions, broker non-votes and isityns on the enclosed form of proxy to “withholatlzority” to vote
“for” one or more of the nominees will result irethominee receiving fewer votes, but will not affée outcome of
the election. With respect to the ratification afl@ors, abstentions and broker non-votes havedhe effect as a
vote against the proposal.
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How do | designate my proxy~

If you wish to give your proxy to someone othentliae proxies identified on the proxy card, you rdayso
by crossing out all the names of the proxy membppearing on the proxy card and inserting the nafna@other
person. The signed card must be presented at theahiMeeting by the person you have designateth@prtoxy
card.

Who will pay for the costs involved in the solicitéion of proxies?

The Company will pay all costs of preparing, asdérgbprinting and distributing the proxy materialhe
Company retained Georgeson, Inc., a proxy solgitirm, to assist in the solicitation of proxiesr fan estimated fee
of $8,000 plus reimbursement of certain out-of-m@xpenses. Georgeson, Inc. may solicit proxigseogonal
interview, telephone, telefax, mail and electramigil. In addition to solicitations by mail, Directoand Officers of
the Company and its subsidiaries may solicit poxiersonally, by telephone or in person, telefakelactronic mail
but such persons will not be specially compenstetheir services.

We will, upon request, reimburse brokerage firmg athers for their reasonable expenses incurred for
forwarding solicitation material to beneficial owaef stock.

Other Matters Related to the Meeting

Only matters brought before the Annual Meetingdonardance with the Company’s By-Laws will be
considered. Aside from the items listed above élotice of Annual Meeting, the Company does naivkof any
other matters that will be presented at the AnMeting. However, if any other matters properly eodnpefore the
Annual Meeting or any adjournment, the proxy hatdeill vote them in accordance with their best jondnt.

Should any nominee for Director become unable avilling to accept nomination or election, the perso
acting under the proxy intend to vote for the étetbf another person recommended by the Corp@aternance
and Nominating Committee and nominated by the BoEiné Company has no reason to believe that attyeof
nominees will be unable or unwilling to serve iéetied to office.
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Report of the Corporate Governance and
Nominating Committee and Other Board Matters

The Corporate Governance and Nominating Commigtgeimarily responsible for corporate governance
matters affecting the Company and its subsidiafibs. Corporate Governance and Nominating Commitpegates
under a written charter which conforms to the regaents of the SEC and the New York Stock Exch&idg¥SE”).

Board Leadership Structure and Function

The Board, which is elected by the shareholdetsctsethe Executive Leadership Group (“ELG”), whish
the executive management team charged with theuoviodl the Company’s business. Having selectedtt@, the
Board acts as an advisor and counselor to managemeémltimately monitors its performance. The Riolaas the
responsibility for overseeing the affairs of then@many and, thus, an obligation to keep informecuatite
Company’s business. This involvement enables thardBto provide guidance to management in formujaind
developing plans and to exercise its decision-ntakimhority on appropriate matters of importancegneoCompany.
Acting as a full Board and through the Board'sstnding committees, the Board oversees and apptbee
Company’s strategic plan. The Board regularly regi¢he Company’s progress against its strategit gutal
exercises oversight and decision-making authoeigarding strategic areas of importance to the Cosnpa

The Company’s Corporate Governance Guidelines geofar a non-executive Chairman (currently Larry E.
Dunigan), who acts as chair of meetings of the Bo@ads executive sessions of the Board; conantismeets with
any or all outside Directors as required and represssuch Directors in discussions with managemwietiite Compan
on corporate governance issues and other mattessres that the Board, committees of the Boardyiihahl
Directors and management of the Company understaddlischarge their duties and obligations under th
Company’s system of corporate governance; mentmaunsels new members of the Board to assist ithem
becoming active and effective Directors; leadsBbard in the annual evaluation of the Chief Exaautfficer’s
(“CEO") performance; acts in an advisory capaditytte president and CEO in all matters concerrtiegriterests of
the Board and relationships between managemerthar8oard; and performs such other duties and ressipitities
as may be delegated to the non-executive ChairmamebBoard from time to time.

The Board elected Mr. Dunigan as non-executive @fei in 2004 at the same time the Board hired Rober
Jones to serve as President and Chief Executivied®ffThe Board believes that separating the Clairrole from
the Chief Executive Officer role allows the Chiefdeutive Officer to focus on the management anddeship of the
business, while permitting the non-executive Chaimrto focus on board and governance issues. Thel Boaually
reviews the effectiveness of the arrangement atieMes this structure serves the Company well arid the best
interest of shareholders.

Executive sessions, or meetings of outside Direatothout management present, are held at regutienvials
for both the Board and the Committees. Mr. Dunigenthe non-executive Chairman of the Company eseag the
presiding Director of the executive session mestioighe non-management Directors of the Board.Bderd meets
in executive session a minimum of four times easéry

The Board met 11 times during 2009. Each Directimnaled 92% or more of Board meetings and meetif
Committees on which they served in 2009. Direcésra group attended an average of 96.8% of thedBoaetings
and meetings of Committees on which they servezD09.

Corporate Governance and Nominating Committee Scopef Responsibilities

The Corporate Governance and Nominating Commitdserésponsibility for recruiting and nominating new
Directors, assessing the independence of hon-marageirectors, leading the Board in its annuafgrenance
evaluation, reviewing and assessing the adequatthyedCorporate Governance Guidelines and retaimirigide
advisors as needed to assist and advise the Batrdespect to legal and other accounting matfns. Corporate
Governance and Nominating Committee is also resplen®r reviewing with the full Board, on an anhbasis, the
requisite skills and characteristics of Board meralas well as the composition of the Board as adavho
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Attendance at Annual Meetings

The Company has not established a formal policgndigg Director attendance at its Annual Meeting, ib
encourages all Directors to attend these meetindseimburses expenses associated with attendaneaon-
executive Chairman presides at the Annual Meetighe Directors attended the Annual Meeting ir020

Code of Conduct and Code of Ethics

The Board has adopted a Code of Business CondddEthics that sets forth important Company policiee
procedures in conducting our business in a legiailca and responsible manner. These standardspatieable to all
of our Directors and employees, including the ComypaChief Executive Officer, Chief Financial Officand
Controller. In addition, the Audit Committee ha®ptkd the Code of Ethics for CEO and Senior Fir@r@fficers
that supplements the Code of Business Conduct #ridsbby providing more specific requirements anaignce on
certain topics. The Code of Ethics for CEO and &ehRinancial Officers applies to the Company’s Clirecutive
Officer, Chief Financial Officer and Controller. &iCode of Business Conduct and Ethics and the GbHthics for
CEO and Senior Financial Officers are availabl@onwebsite at www.oldnational.com. We will posyanaterial
amendments to, or waivers from, our Code of Busit@snduct and Ethics and Code of Ethics for SefFiimeincial
Officers on our website within two days followingetdate of such amendment or waiver.

Employees are required to report any conduct tiedigve in good faith to be an actual or appareatation
of our Codes of Conduct. In addition, as requiradar the Sarbanes-Oxley Act of 2002, the Audit Cdttem has
established confidential procedures to receivajmetnd treat complaints received regarding acéoghinternal
accounting controls, or auditing matters and th#idential, anonymous submission by Company empeyd
concerns regarding questionable accounting or iagdinatters.

In 2008, the Corporate Governance and Nominatingi@ittee amended the Code of Business Conduct and
Ethics. The new Code of Business Conduct and E#udsesses, among other things, the following ®piorking
with integrity; honesty and fair dealing; compli@nwith laws, rules and regulations (including fedeecurities
laws); conflicts of interest; corporate opportussti protection and proper use of Company asseteqiing
confidential information; and the reporting of aliggal or unethical behavior. In addition, a tabfecontents and an
introductory message from the President and Chietttive Officer of the Company supporting the Cadd its
principles was added to the new Code of Conduct.

As discussed in more detail in the Report of theifGommittee later in this proxy statement, thenany
received an ethics certification from Ethispher@@®9. This ethics certification is exclusively gied to
organizations that can demonstrably prove the extgt of a superior employee and leadership culatepromotes
ethical, responsible and sustainable businessigeact

Corporate Governance Guidelines

The Board has adopted the Corporate Governanceelthgd that, along with the Company’s corporate
charter, By-Laws and charters of the various cotemd of the Board, provide the foundation for tleenany’s
governance. Among other things, our Corporate Gmmese Guidelines set forth the: (i) minimum quedifions for
Directors; (ii) independence standards for Direx;téili) responsibilities of Directors; (iv) majadyivote standard
election of Directors; (v) committees of the Boand) access of Directors to the officers and empls of the
Company; (vii) Directors’ compensation; (viii) peedures for Director orientation and developmen; frocedures
for an annual review of the CEO and managementessoan planning; (x) stock ownership guidelinesefoecutives
and Directors; and (xi) procedures for an annuiflesaluation of the Board.

Communications from Shareholders to Directors

The Board believes that it is important that actisnd open line of communication exist betweerBbard
and the Company’s shareholders and other intergsteigts. As a consequence, the Board has addpgutdcedures
described in the following paragraph for commurniaa to Directors.

Any shareholder or other interested party who éedio contact Old National's Chairman or the other
members of the Board may do so by writing to: BaafrBirectors, c/o Corporate Secretary, Old Natid@encorp,
P.O. Box 718, Evansville, IN 47705-0718. Commuridz received are distributed to the non-
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executive Chairman or other members of the Boa@ppropriate, depending on the facts and circurostaoutlined
in the communication received. For example, if aognplaints regarding accounting, internal accogntiontrols and
auditing matters are received, then the Corporatee®ary will forward them to the Chairman of thedit Committee
for review.

Policy Regarding Consideration of Director Candidaés Recommended by Shareholders

The Company’s nomination procedures for Directoesgpverned by its By-Laws. Each year the Corporate
Governance and Nominating Committee makes a recomatien to the entire Board of nominees for electe
Directors. The Corporate Governance and NominaZiogmittee will review suggestions from shareholders
regarding nominees for election as Directors. Adlssuggestions from shareholders must be subniittedting to
the Corporate Governance and Nominating Committ#eeaCompany’s principal executive office not l&ssn
120 days in advance of the date of the annualexiapmeeting of shareholders at which Directoestarbe elected.
All written suggestions of shareholders must sehfdi) the name and address of the sharehold&mmgahe
suggestion; (ii) the number and class of sharesdviny such shareholder; (iii) the name, addressagrdf the
suggested nominee for election as Director; (i@)ritbminees principal occupation during the five years préoegdhe
date of suggestion; (v) all other information camieg the nominee as would be required to be ireduid the proxy
statement used to solicit proxies for the electibthe suggested nominee; and (vi) such other imédion as the
Corporate Governance and Nominating Committee reaganably request. Consent of the suggested nothoinee
serve as a Director of the Company, if elected,trals® be included with the written suggestion.

In seeking individuals to serve as Directors, tlepOrate Governance and Nominating Committee seeks
members from diverse professional backgrounds veabine a broad spectrum of experience and expertise
Directors should have an active interest in thértmss of the Company, possess a willingness tesept the best
interests of all shareholders, be able to objelstimppraise management performance, possess theshigersonal
and professional ethics, integrity and values, lzndble to comprehend and advise management orlicated
issues that face the Company and Board.

Directors should also demonstrate achievementénoommore fields of business, professional, govemta,
communal, scientific or educational endeavor. Doecare expected to have sound judgment, borneaofgement
or policy making experience that demonstrates dityato function effectively in an oversight rolén addition,
Directors should have a general appreciation régammiajor issues facing public companies of a aize operational
scope similar to that of the Company. These isswdsde contemporary governance concerns, regylafoligations
of an SEC reporting financial holding company, tetgéc business planning and basic concepts of catpdinance.

The Company does not have a current formal diwepsiticy. However, the Corporate Governance
Guidelines state that the Board seeks membersdivilise professional backgrounds and the Boardaaieaally
reviews the requisite skills and characteristicBofrd members as well as the composition of ther@as a whole.
The annual assessment includes a review of theshilis, experience and diversity of the Boardria tontext of the
needs of the Board.

Determination with Respect to the Independence of iBectors

It is the policy of the Board that a majority of inembers be independent from management, andotirel B
has adopted Director Independence Standards thedttheelisting standards of the NYSE. The portibowr
Corporate Governance Guidelines addressing ouc@iréndependence Standards is attached to thig/ statement
as Appendix I.

In accordance with our Corporate Governance Guidslithe Board undertook its annual review of Dinec
independence. During this review, the Board comsillany and all commercial and charitable relatigpssof
Directors, including transactions and relationslipsveen each Director or any member of his oiirherediate
family and the Company and its subsidiaries. Falhgvthe review, the Board affirmatively determinégl,applying
the Director Independence Standards containeceiCtirporate Governance Guidelines that each obaectors
nominated for election at this Annual Meeting idépendent of the Company and its
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management in that none has a direct or indiret¢mad relationship with the Company, with the gxiten of Robert
G. Jones and Linda E. White.

The independent Directors of the Company are JoBe@arnette, Jr., Alan W. Braun, Larry E. Dunigan,
Niel C. Ellerbrook, Andrew E. Goebel, Phelps L. lzart, Arthur H. McElwee, Jr., Marjorie Z. Soyugeared Kelly
N. Stanley. Ms. Linda E. White is not an indeperid&nector due to the fact that Robert G. Jonessigent and CE
of the Company, previously served as the ChairnidhneoCompensation Committee for Deaconess Heatites,
Inc., a company for which Ms. White serves as ergiand CEO. Although Mr. Jones has resigned fram
Compensation Committee of Deaconess Health Sy$flsmyhite will be considered non-independent foother
two years under the Company’s Independence Standbiné only other non-independent Director is Flersi and
CEO, Robert G. Jones. Mr. Jones is consideredsateiirector because of his employment as PresatehCEO o
the Company.

In addition, all members of the Audit Committees thompensation and Management Development
Committee and the Corporate Governance and Nomg&ommittee satisfy the standards of independence
applicable to members of such committees estallisheer applicable law, the listing requirementthefNYSE and
the Director Independence Standards set fortharCthmpany’s Corporate Governance Guidelines.

Determination with respect to Director Qualifications

Members of the Board must posses certain basioparand professional qualities in order to properl
discharge their fiduciary duties to shareholdersyide effective oversight of the management ofGloenpany and
monitor the Company’s adherence to principles ohslocorporate governance. In seeking individuaketee as
Directors, the Corporate Governance & NominatingnBottee seeks members from diverse professional
backgrounds who combine a broad spectrum of experiand expertise. The Directors of the Company laav
active interest in the business of the Companyparsdess a willingness to represent the best indevéall
shareholders without favoring or advancing anyipaldr shareholder or other constituency of the Gany. The
Directors are able to objectively appraise manageperformance, and they possess the highest mérand
professional ethics, integrity and values, andadle to comprehend and advise management on catgalisssues
that face the Company and Board.

In addition to the general skills stated above,Divectors do not have any interests that wouldemiaity
impair their ability to exercise independent judgt®r otherwise discharge the fiduciary duties dws a Director t
the Company and its shareholders. As stated orsf25, our Directors have demonstrated significanteaa@men
and generally have significant management expegiénone or more fields of business, professiog@ernmental,
communal, and educational endeavors. Our Direttave sound judgment, borne of their managemenolaryp
making experience and demonstrate an ability totfan effectively in an oversight role. Given tlemtire of most of
the Directors on our Board, they have a generalemption regarding major issues facing public canies.

Director Compensation

All outside Directors of the Company receive anuaimetainer of $35,000 for serving on the Boarlde T
outside Directors receive $20,000 of the retainaraish, while $15,000 of the retainer is paid im@any stock. In
addition, outside Directors receive $1,500 for eBohrd meeting they attend. Directors not othengis®loyed by
the Company also receive $1,000 for each Commitieeting attended and Audit Committee members recgly50!
for each Audit Committee meeting attended. The AGdimmittee Chairman receives an additional anretainer of
$7,500 and Directors serving as a Committee Chagoeon other committees receive an additional ahratainer o
$2,500. The non-executive Chairman of the Boardives an additional annual retainer of $25,000.6R0B. Jones,
President and CEO of the Company and the only éBidector on the Board, receives no compensatiohit
Directorship. For more information on Director Cognpation, please refer to pages 47 through 49.
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Committees of our Board

The following table lists the current membershighef Company’s standing Board Committees.

Compensatior  Corporate

and Governance Riskand Community and
Management and Funds Credit Social
Director Audit Development Nominating Managemen Policy Responsibility
Joseph D. Barnette, J X Chair
Alan W. Braun X X X
Larry E. Dunigar X Chair X
Niel C. Ellerbrook Chair X
Andrew E. Goebe Chai X X
Robert G. Jone
Phelps L. Lambel X X Chair
Arthur H. McElwee, Jr. X X
Marjorie Z. Soyugen X X Chair
Kelly N. Stanley X
Linda E. White X X

The members of the Company’s Board are electediows committees. The standing committees of the
Board include an Audit Committee, a CompensatiahManagement Development Committee, a Corporate
Governance and Nominating Committee, a Funds ManageCommittee, a Risk and Credit Policy Committeel
a Community and Social Responsibility Committee.

The current members of the Audit Committee are AndE. Goebel (Chairperson), Phelps L. Lambert,
Arthur H. McElwee, Jr. and Marjorie Z. SoyugenceTaudit Committee held eight meetings during 200%e
functions of the Audit Committee are described uri@®eport of the Audit Committee” on page 52. Thedi
Committee has adopted a written charter which leas lapproved by the Board.

The current members of the Corporate GovernancdNanunating Committee are Larry E. Dunigan
(Chairperson), Niel C. Ellerbrook, Phelps L. Lantband Kelly N. Stanley. The Corporate Governano a
Nominating Committee met four times in 2009. Thediions of the Corporate Governance and Nominz
Committee are described under “Report of the CatigoGovernance and Nominating Committee and Otbard
Matters” on page 5. The Corporate Governance amdihading Committee has adopted a written chartechvhas
been approved by the Board.

The current members of the Compensation and Managterevelopment Committee are Niel C. Ellerbrook
(Chairperson), Joseph D. Barnette, Jr., Larry Ehifan and Marjorie Z. Soyugenc. The Compensatieh an
Management Development Committee met five timesndu2009. The functions of the Compensation and
Management Development Committee are described UR@port of the Compensation and Management
Development Committee — Scope of Responsibilitiepage 19. The Compensation and Management Develdpm
Committee has adopted a written charter which leas lapproved by the Board.

The current members of the Risk and Credit Poliojn@ittee are Joseph D. Barnette, Jr. (Chairpergdai
W. Braun, Larry E. Dunigan, Andrew E. Goebel andda E. White. The Risk and Credit Policy Committest four
times in 2009. The function of the Risk and Cr&iticy Committee is to oversee the Compamplicies, procedurt
and practices relating to credit, operation andm@mce risk. The Risk and Credit Policy Commithes adopted a
written charter which has been approved by the @oar

The current members of the Community and SociapBesibility Committee are Marjorie Z. Soyugenc
(Chairperson), Alan W. Braun and Linda E. WhiteeT@ommunity and Social Responsibility Committee foat
times in 2009. The Community and Social Resporigillommittee has the responsibility to review @empany’s
compliance with the Community Reinvestment ActyE&inding Practices, associate commitment and siiyer
supplier diversity and the Company’s Affirmativetisn Plan. In 2005, the Community and Social
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Responsibility Committee approved the formatiomhef Old National Bank Foundation through which majo
charitable gifts from the Company are funded. Tlhen@unity and Social Responsibility Committee haspaeld a
written charter which has been approved by the @oar

The current members of the Funds Management Copreratte Phelps L. Lambert (Chairperson), Alan W.
Braun, Andrew E. Goebel and Arthur H. McElwee, Tlhre Funds Management Committee met 10 times d200§.
The function of the Funds Management Committee rmdnitor the balance sheet risk profile of the @any,
including credit, interest rate, liquidity and leage risks. The Funds Management Committee isralgmnsible for
reviewing and approving the investment policy fog Company. The Funds Management Committee haseatiap
written charter which has been approved by the @oar

In addition to serving on the Corporate Governaarog Nominating Committee, Kelly Stanley serves as
Chairman of the Old National Trust Company Boar®wéctors and Chairman of Old National Insuranoai® of
Directors. Both companies are subsidiaries of thm@any.

In addition to serving as a current member of thidifCommittee and the Funds Management Committee,
Arthur McElwee, Jr. serves on the Old National hasice Board.

Availability of Corporate Governance Documents

The Company’s Corporate Governance Guidelinesydicy the Director Independence Standards), Board
committee charters for the Audit Committee, Corpo@overnance and Nominating Committee, and the
Compensation and Management Development Committeeell as the Code of Business Conduct and Etdis,
the Code of Ethics for CEO and Senior Financiald@ft can be viewed under the Investor Relationp@ate
Governance link on the Company’s website at wwwatbnal.com. These documents, as well as chddeadl of
the Company’s Board committees, are availableiint pp any interested party who requests them hiingrto:
Corporate Secretary, Old National Bancorp, P.O. Bb&, Evansville, IN 47705-0718.

Risk Oversight

The entire Board is involved in overseeing riskoagsed with the Company. The charters of certainmittees of
the Board assign oversight responsibility for mantir areas of risk. The Board and its committeesitor risks
associated with their respective principal areg®adfis through regular meetings with management and
representatives of outside advisors.

The following is a summary of oversight respondipilor particular areas of risk:

» Audit Committee Risks and exposures associated with accountingndial reporting, tax and maintaining
effective internal controls for financial reportir

» Risk and Credit Policy Committe€redit, regulatory, operational and enterprisesiisis well as litigation
that may present material risk to the Comp:

» Corporate Governance and Nominating CommitRigks associated with CEO succession planning.sRisk
with respect to corporate governance, includingm@ance with listing standards, committee assigrisien
conflicts of interest and director succession pilagyr

» Funds Management Committe iquidity, capital and interest rate risl

» Compensation and Management Development CommRisks associated with the Company’s
compensation programs and arrangements, includisig @nd equity incentive plat

» Community and Social Responsibility CommittBésks associated with associate and customer
commitment, the Community Reinvestment Act, faimdimg, associate and supplier diversity and the
Compan’s Affirmative Action Plan

10
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Item 1: Election of Directors

The first item to be acted upon at the Annual Megts the election of eleven Directors to the Baafrthe
Company. Each of the persons elected will senezra bf one year and until the election and quaifan of his or
her successor.

If any Director nominee named in this proxy statatrghall become unable or decline to serve (anteven
which the Board does not anticipate), the persamsed as proxies will have discretionary authootyate for a
substitute nominee named by the Board, if the Bdatdrmines to fill such nominee’s position. Unlaathorization
is withheld, the enclosed proxy, when properly s@jand returned, will be voted “FOR” the electialarectors of
all of the nominees listed in this proxy statement.

The By-Laws of the Company currently provide fog Board to be comprised of 12 Directors. The Board
currently contemplates taking action to either mdtne size of the Board to 11 persons or totfél tacancy. The
proxies may not be voted for a greater number cfqres than are presently nominated as Directors.

Pages 12 through 17 contain the following inforimativith respect to each Director nominee of the
Company: name; principal occupation or businesgapce for the last five years; skills and othealdications to
serve on the Board; age; the year in which the nembr incumbent Director first became a Directdhe Company
the number of shares of common stock of the Compeangficially owned by the nominee or incumbenebior as
of March 3, 2010; and the percentage that the shaeeficially owned represent of the total outditagn shares of tt
Company as of March 3, 2010. The number of shdresromon stock of the Company shown as being beiadfi
owned by each Director nominee or incumbent Dineictcludes those over which he or she has eitHerawshared
voting or investment power.

11
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Listed below is certain biographical informationeafch of the nominees for election including hiker
principal occupation and other business affiliation

Joseph D. Barnette, Jr.

Alan W. Braun

Larry E. Dunigan

Nominees for Director to be Elected

Mr. Barnette, 70, was elected to the Board in 260bis Chairman of the Risk
and Credit Policy Committee and a member of the @omation and
Management Development Committee. Mr. Barnettea@tas President of The
Sexton Companies in April 2009, an apartment dgmknt and management
company, where he served since 2002 following getl-career in banking
which concluded in 2002 when he retired as Chair&@&EO of Bank One
Indiana Corp.

Mr. Barnette holds a Bachelor of Arts degree frorabash College, an MBA
from Indiana University and is a graduate of then&ir School of Banking.

Mr. Barnette has been a Trustee of Wabash Colle@zawfordsville, Indiana
for more than 20 years and has served as Chairfithe 8oard of Trustees for
nine years. He is a past board member of Ameritaticher National Bank,
American Fletcher Corporation and American Fletdiiational Bank Swiss as
well as the Indianapolis Water Company, IndianapBbwer & Light Co
(IPALCO) and Meridian Insurance Company. He seagea director of
numerous civic and nonprofit organizatio

Mr. Braun, 65, was elected to the Board in 1988idHemember of the Funds
Management Committee, Risk and Credit Policy Cortr@aiand the Community
and Social Responsibility Committee. Mr. Braun hai)+ year career as a
construction company executive with Industrial Caators, Inc., a Top 400
Contractor, where he has served as Chairman ands@t® 2009, and
Chairman, President and CEO from 2003 to 2009.

Mr. Braun holds a BBA in Accounting from the Unigséy of Notre Dame.
Mr. Braun is a director of Koch Enterprises, Ineddas served in leadership
positions for numerous nonprofit and civic orgatioas.

Mr. Dunigan, 67, was elected to the Board in 1982 serves as the Company’s
non-executive Chairman. He is Chairman of the CatgoGovernance and
Nominating Committee and a member of the Compemsatnd Manageme!
Development Committee and Risk and Credit Policyjn@ittee. Mr. Dunigan
has served as Chief Executive Officer of Holidayngigement Company, a
healthcare services company, since 1993, and a&lPné of Holiday
Management Foundation, a non-profit foundationceih975.

Mr. Dunigan is founder of several local busineseeke health care and
communications industries. He previously served dsector of the St. Louis
Federal Reserve Board teuisville Branch. Mr. Dunigan serves on the Boaf
Trustees for the University of Evansville and hawed in leadership positions
for numerous other nonprofit and civic organizasic

12
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Niel C. Ellerbrook

Andrew E. Goebel

Robert G. Jones

Mr. Ellerbrook, 61, was elected to the Board in208e is Chairman of the
Compensation and Management Development Commiti@serves on the
Corporate Governance and Nominating Committee eHesgy-industry career
consists of 30+ years. He has served as Chairmh€BO of Vectren
Corporation, an Evansville, Indiana based publidged company, since 2000,
from which he has announced his retirement effediday 31, 2010.

Mr. Ellerbrook will continue to serve as the noreeutive Chairman of Vectren
Corporation subsequent to May 31, 2010.

Mr. Ellerbrook holds a BS in Accounting from Balla®e University. He serves
Chairman and a member of the Board of Trusteelseobniversity of Evansuville
Mr. Ellerbrook serves in leadership positions famerous nonprofit and civic
organizations

Mr. Goebel, 62, was elected to the Board in 200®idHChairman of the Audit
Committee and is an “Audit Committee Financial Expas defined by the SEC.
He is a member of the Funds Management Committédrésk and Credit Polic
Committee. Mr. Goebel has served as a financialnaadagement consultant
since 2003. He concluded a 34-year career in theggrindustry when he retired
as President and Chief Operating Officer of Vectenporation, an Evansuville,
Indiana based publicly traded company, in 2003.

Mr. Goebel holds a BSBA and an MBA from the Univgrsf Evansville. He
serves as a director of Brake Supply Company, Bauth Central
Communications and Community Natural Gas Companyy, hll privately-held
companies headquartered in Southwest Indiana, aadlaector of
Indiana-American Water Company, headquartered @efwvood, Indiana, a
wholly-owned subsidiary of American Water Works Qaany, the largest
publicly traded water utility in the country. Herges as a member of the Board
of Trustees of the University of Evansville andvesrin leadership positions for
numerous other nonprofit and civic organizatic

Mr. Jones, 53, was elected to the Board in 2004wieebecame President and
CEO of the Company. Prior to joining Old Nationdk,. Jones served for

25 years at KeyCorp, most recently as CEO of Mclibhavestments Inc., the
KeyCorp business unit that provides brokerage tabpiarkets, insurance,
investment banking, and asset management services.

Mr. Jones holds a BA in Political Science and BessAdministration from
Ashland University. He serves on the Federal ResBank of St. Louis Board
Directors, where he serves as a member of its EixecGommittee and Chairs
the Audit Committee.

He serves as a member of the Board of Trustedgedfhiversity of Evansville

and serves on the Board of Deaconess Hospitalddmes serves in leadership
positions for numerous other nonprofit and civiganizations

13
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Phelps L. Lambert

Arthur H. McElwee, Jr.

Marjorie Z. Soyugenc

Mr. Lambert, 62, was elected to the Board in 1398is Chairman of the Funds
Management Committee and member of the Audit Cotemand Corporate
Governance and Nominating Committee. Mr. Lambestderved as Managing
Partner of Lambert and Lambert, an investment pastrip since 1992.

Mr. Lambert’s banking background includes serviegC®O0O and then CEO of
Farmers Bank & Trust Company in Henderson, Kentdobyn 1978 to 1992.

Mr. Lambert holds a BA in Political Science fromoBm University and a Juris
Doctorate from the University of Kentucky. He isn@mber of the Kentucky Bar
Association.

Mr. McElwee, 67, was elected to the Board in 208¢.is a member of the Audit
Committee and Funds Management Committee. Mr. MeElhas served as
Chairman of Toefco Engineered Coating Systems, #mcindustrial coatings
application company, since 2008, and as ChairmdrPaasident of Toefco from
1994 to 2008. He has served as a Partner in Raddrantners Capital Advisors,
LLC, a private investment company, since 2009.

Mr. McElwee has extensive experience in the bankidgstry. His banking
career began in 1962 with the former First Natiddeahk of Bloomington,
Indiana. In 1974 he became President of the fo@hetoseph Bank and

Trust Company in South Bend, Indiana. This banlkabee Trustcorp Bank in
1988 and eventually Society Bank, Indiana followingubsequent merger where
he served as Chairman and Chief Executive Officet991, Mr. McElwee
became President of Goshen Rubber Company, InGo#hen, Indiana.

Mr. McElwee served as founder and Director of 8seph Capital Bancorp in
Mishawaka, Indiana from 1997 to 2007 when it mergé@t Old National.

Mr. McElwee serves as a Partner in St. Joseph Dpr@nt & Investment
Company and McElwee Real Estate, LI

Ms. Soyugenc, 69, was elected to the Board in 1888.is Chairman of the
Community and Social Responsibility Committee andeanber of the Audit
Committee and Compensation and Management DevelapG@mnmittee.

Ms. Soyugenc has served as Chairman of Evansvit@MProducts, a
manufacturer of metal products, since 2009, folifayé 40-year career in the
healthcare industry, serving as CEO of the formeftatrn Baptist Hospital in
Evansville, Indiana from 1986 to 1999 and CEO ofilvgen Baptist Foundation,
Inc., a non-profit foundation, from 1999 to 2009.

Ms. Soyugenc holds a BS in Biology from the lllisdnstitute of Technology
and an MBA in Business from the University of Evalis. She serves on the
Board of Trustees of the University of Evansvilis,a Director of Southwestern
Healthcare, Inc. and WNIN. She serves in leadengbgitions for numerous
nonprofit organizations

14
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Kelly N. Stanley

Linda E. White

Mr. Stanley, 66, was elected to the Board in 2008is a member of the
Corporate Governance and Nominating Committee angs as Chairman of t
Board for Old National Trust Company as well as@\B Insurance Group,
subsidiaries of the Company. In 2009, Mr. Stanédired as President and CEO
of Cardinal Health System, Inc. He is Chairman bfHBFoundation, Inc., a non-
profit foundation. His career includes several gazrservice as Chairman of E
Memorial Hospital, Inc., a health services provjdard Vice Chairman of
Cardinal Health System, Inc. He was President ofHBiMundation, Inc., from
2005 to 2007. Mr. Stanley’s professional careeluihes nine years of practicing
law and 15 years as in-house general counsel. itedsas CEO of Ontario
Corporation, a privately-held multi-state, inteioatl manufacturing and
technology company headquartered in Muncie, Indian&0 years and held
leadership roles in healthcare for 30+ years.

Mr. Stanley holds a BS in Business from Miami Umsity (Oxford, Ohio) and a
JD from the Indiana University School of Law. MtaBley served as Chairman
of American National Bank at the time of its mergéth Old National Bank. For
over 10 years he served in various board leadershép with the United States
Chamber of Commerce, including serving as Chairofahat organization from
1999 to 2000. Mr. Stanley has served in leadensbgitions for numerous non-
profit and civic organization:

Ms. White, 60, was elected to the Board in 200& Ska member of the
Community and Social Responsibility Committee amgkRind Credit Policy
Committee. Ms. White has served as an administedtBreaconess Hospital
since 1985. She has served as President and CE©®©2004 for Deaconess
Health System, Inc. which includes six acute carspitals in southwest Indiana.

Ms. White holds a BS in Nursing and an MBA from theiversity of Evansville
and a BS in Applied Mathematics from Indiana Statéversity. She holds an
advanced certification as an American Nurse Adrvatsr and is a fellow in the
American College of Healthcare Executives. Sheeseon the board of
Deaconess Hospital, Deaconess Health System, léHaspital Association and
VHA Central. She serves on the board of the BoySis Club and is a member
of the Board of Trustees of the University of Evalhes.

Our Board unanimously recommends that you vote “FOR the election of the eleven candidates for Directo
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COMMON STOCK BENEFICIALLY OWNED BY DIRECTORS
AND EXECUTIVE OFFICERS

The following table and accompanying footnotesf@gth information concerning the beneficial ownepsbf
the shares of common stock of the Company as o€iviay 2010 by (i) each person or entity known byouswn
beneficially more than 5% of our Common Stock; éiiich Director and Named Executive Officer; anjl i
Directors and Executive Officers as a group.

Number of Share Percent o
Name of Persc Beneficially Owned® Common Stocl
BlackRock, Inc. 6,442,15 @ 7.3%%
Joseph D. Barnette, J 11,53¢ ® *
Alan W. Braun 308,23. ¥ kJ
Larry E. Dunigar 340,15 ©) *
Niel C. Ellerbrook 14,857 ©) *
Andrew E. Goebe 20,02: 0 *
Robert G. Jone 462,36¢ ©) *
Phelps L. Lambel 266,23t ) *
Arthur H. McElwee, Jr. 36,42: (10) kJ
Daryl D. Moore 393,66° (11) *
Allen R. Mounts 180,53¢ (12) kJ
Barbara A. Murphy 112,18! @3 *
Marjorie Z. Soyugen 292,04¢ (14) i3
Kelly N. Stanley 46,46( (15) *
Linda E. White 8,62¢ (16) kJ
Christopher A. Wolking 201,42: a7 *
Directors and Executive Officers as a Group (1%pes) 3,055,77 3.5%

*Less than 1%

(M Unless otherwise indicated in a footnote, eachgpelisted in the table possesses sole voting aled so
investment power with respect to the shares shavtine table to be owned by that pers

(@ BlackRock, Inc. reported beneficial ownership iBchedule 13G filed with the SEC on January 20,
2010. The Schedule 13G reported that BlackRock,Has sole voting power and sole dispositive
power over 6,442,157 shares. BlackRock, Inc. iatled at 40 E. 5nd Street, New York, NY 1002:

®) Includes 1,000 shares held by Charlene Ann BarriditeBarnett’'s spouse

@ Includes 316 shares held by Alan W. and SharonrAuB. Also includes 65,697 shares held in The
Braun Investment Partnership, L.P. of which Mr.Bras a general partner. Mr. Braun disclaims
beneficial ownership of the shares except to therdof his pecuniary interes

®) Includes 10,722 shares held by Kevin T. DunigarsfrBharon Dunigan, trustee; 3,980 shares he
Mitchell Ryan Dunigan Trust, Larry Dunigan, trust8e423 shares held by Sharon Dunigan and
99,775 shares held by Larry E. and Sharon Duni

®) Includes 1,485 shares held by Karen Ellerbrook, Bllerbroo}' s spouse

(™ Includes 939 shares held by Darlene Goebel, Mrbél's spouse

® Includes 250,250 shares issued to Mr. Jones upentisg of outstanding stock options immediately
exercisable. Also includes 90,400 shares of perdoea-based restricted stock, and 28,695 shares of
phantom stock in the ONB Deferred Compensation.f

©®) Includes 11,765 shares held by Carol M. Lambert,Mmbert’s spouse. Also includes 4,127 shares
of phantom stock in the ONB Deferred Compensatiam |
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(10)

(11

(12)

(13

(14

(15)

(16)
1

Includes 2,000 shares held by Patricia McElwee,MWtElwee’s spouse and 300 shares held in cust
name for six individual grandchildre

Includes 332,545 shares issued to Mr. Moore upencese of outstanding stock options immediately
exercisable. Also includes 12,000 shares of perdoica-based restricted stock and 7,201 shares of
service-based restricted stoc

Includes 131,581 shares issued to Mr. Mounts upercise of outstanding stock options immediately
exercisable. Also includes 16,600 shares of perdoia-based restricted stock and 10,234 shares of
service-based restricted stoc

Includes 68,700 shares issued to Ms. Murphy upencise of outstanding stock options immediately
exercisable. Also includes 19,200 shares of perdoca-based restricted stock and 11,801 shares of
service-based restricted stoc

Includes 268,339 shares held by Rahmi SoyugencSElaigen’s spouse

Includes 252 shares held by Donna M. Stanley, Mmi8y’s spouse. Also includes 6,598 shares of
phantom stock in the ONB Deferred Compensation.f

Includes 4,107 shares of phantom stock in the ONEDed Compensation Ple

Includes 147,488 shares issued to Mr. Wolking ugxarcise of outstanding stock options immediately
exercisable. Also includes 19,200 shares of perdioica-based restricted stock, 11,801 shares otcservi
based restricted stock, and 3,051 shares of phastimek in the ONB Deferred Compensation P
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Executive Officers of the Company

The executive officers of the Company are listethmtable below. Each officer serves a term atefbf one
year and until the election and qualification of br her successc

Name

Robert G. Jones

Barbara A. Murphy

Christopher A. Wolking

Caroline J. Ellspermann

Jeffrey L. Knight

Daryl D. Moore

Allen R. Mounts

Candice J. Rickard

James C. Ryan, lll

Age

53

59

50

52

58

46

38

Office and Business Experienc

President, Chief Executive Officer, and Directotltd Company since September
2004. CEO of McDonald Investments, Inc., a subsydid Keycorp, from
September 2001 to September 2004, and Executi\e Rfiesident of Keycorp
from December 1999 to September 2C

Senior Executive Vice President of the Companyesitanuary 2007. Chief
Banking Officer of the Company since December 2@&cutive Vice President
of the Company from June 2005 to January 2007 .fGigk Officer of the
Company from June 2005 to December 2006. PrevipEsigcutive Vice
President at Bank One in Chicago, Illinois and @uddus, Ohio from 1989 to
2004, serving in various banking leadership posgi

Senior Executive Vice President and Chief Finan®ificer of the Company sin
January 2007, and Executive Vice President andf@mancial Officer of the
Company from January 2005 to January 2007. Serice Rresident of the
Company from 2001 to January 2005 and Vice Presiofethe Company from
1999 to 2001. Treasurer of the Company from 199twary 200¢

Executive Vice President of the Company since Déeeri004, CEO of Old
National Trust Company since October 2004 and &eesiof Old Nationa
Wealth Management since June 2003. Senior Vicademisof the Company and
Manager of Old National Private Client Group fro602 to June 200:

Executive Vice President and Chief Legal CounséhefCompany since
December 2004, and Senior Vice President of thepg@mm from 2001 to 2004.
Corporate Secretary of the Company since 1994 am@l Counsel of the
Company from 1993 to 200

Executive Vice President and Chief Credit Officéttee Company since January
2001 and Senior Vice President of the Company ft686 to 2001

Executive Vice President and Chief Administrativii€@r of the Company since
April 2007, and Executive Vice President and Chafman Resources Officer of
the Company from January 2005 to April 2007. SeXice President of the
Company from 2001 to January 2005 and Vice Presiofeihe Company from
1993 to 2001. Director of Human Resources of thengany from 1993 to Janug
2005.

Executive Vice President and Chief Risk Officetlod Company since December
2006. Senior Vice President and Corporate Controfithe Company from
January 2005 to December 2006, Vice President anpoCate Controller of the
Company from April 2002 to January 2005, Vice Riest and Financial
Reporting Manager of the Company from December 200pril 2002, and
Financial Reporting Manager of the Company from 4st2001 to December
2001.

Executive Vice President and Director of Corpo@ii@tegy of the Company
since July 2009. Senior Vice President and IntémrdExecutive of the Company
from December 2006 to July 2009. Senior Vice Pesdicind Treasurer of the
Company from March 2005 to December 2006. ViceiBees$ at Wells Fargo
Home Mortgage from July 2004 to March 2005, overggpricing in the finance

group.
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Report of the Compensation
and Management Development Committee

The Board appoints the members of the Compensatidrivianagement Development Committee
(“Compensation Committee”). The Compensation Conarits currently composed of four non-employee @oes,
each of whom is independent from management an@dnepany (as independence is currently defineten t
NYSE's listing requirements and in the Company’s Cogp@iGovernance Guidelines). No member is eligible t
participate in any management compensation program.

Compensation and Management Development Committeeh@rter

The Compensation Committee operates pursuant tittemcharter. A copy of the Compensation
Committee’s charter is available on our web siteywoldnational.com, under the Investor Relationsf©oate
Governance link. As required by the charter, inye2010 the Compensation Committee reviewed thetehand
conducted an annual performance evaluation, thatsesf which have been discussed with the Compemsa
Committee members and shared with the Company’pdZate Governance and Nominating Committee.

Compensation Consultant

The Compensation Committee has retained Mercer(idSjiMercer”) to provide information, analyses and
advice regarding executive and Director compensa#e described further in this report. The Menmersultant who
performs these services reports directly to the @dtae Chair. With consent of the Committee Chidliercer may,
from time to time, contact the Company’s executffecers for information necessary to fulfill itssignments and
may make reports and presentations to and on behtié Committee that the executive officers asteive. All of
the decisions with respect to determining the arhouform of executive and Director compensatiodemthe
Company’s executive and Director compensation gnograre made by the Committee and may reflectriaatad
considerations other than the information and aspiovided by Mercer. To the extent that the indelpat
consultant’s work involves Director compensatidrattwork is shared with the Corporate Governanck an
Nominating Committee, which is responsible for esving and making recommendations to the Board dagg
Director compensation and benefits.

Scope of Responsibilities

The Compensation Committee is responsible for appgoand evaluating the Company’s employee
compensation and benefit programs, ensuring thgettiveness of those programs, and advising trerdBo
regarding the development of key executives. The@msation Committee is responsible for annuallieming,
approving, and recommending to the Board for ifsrapal all elements of the compensation of the Cliecutive
Officer and other executive officers who reporedity to the Chief Executive Officer. The CompeimatCommittee
is also responsible for determining awards to eggis of stock or stock options pursuant to the Gomis 2008
Incentive Compensation Plan.

Compensation and Management Development Committe@tierlocks and Insider Participation

No member of the Compensation Committee is or wamérly an officer or employee of the Company. No
executive officer of the Company currently servemdhe past year has served as a member of thpemsation
committee or board of Directors of another compafwrhich an executive officer serves on the Comptos
Committee. Nor does any executive officer of thenPany serve or has in the past year served as denehthe
compensation committee of another company of whitlkexecutive officer serves as a Director of thenGany.

Assessing Risk in Compensation

Our compensation programs do not use highly levestagcentives that drive risky short-term behavidre
programs of the Company are focused on the tengy; and therefore the highest compensation caabreed throug
the achievement of consistent, quality earnings ameextended period of time. With the
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adoption of a ongear holding period following the vesting of stotikere is a strong incentive to ensure the Com
is managed with a long-term view, and this helpartsure that Company management avoids excesskv&king in
the short term. With the balance of compensatioararannual salary, short-term incentive and lomgytequity
awards, no particular element of compensation égegsively weighted on a single performance measure.

Our Compensation Committee reviewed the relatignbbiween our risk management policies and practice
and the incentive compensation provided to the NBEheecutive Officers at its January 21, 2010 meetind
determined after review with the Company’s ChiegkRDfficer and representatives of Mercer that agentive
compensation programs do not encourage unnecemsamgxcessive risk taking.

Compensation Committee Report

The Compensation Committee has reviewed and disdibe Compensation Discussion and Analysis
required by Item 402(b) of SEC Regulation S-K witanagement and, based on such review and discas#ien
Compensation Committee recommended to the Boalddrettors that the Compensation Discussion and ysmbe
included in this proxy statement.

Submitted by,
Members of the Compensation Committee

Niel C. Ellerbrook, Chairma
Joseph D. Barnette, Jr.
Larry E. Dunigan

Marjorie Z. Soyugenc
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Executive Compensation

Compensation Discussion and Analysis
Overview

This Compensation Discussion and Analysis descthe&ey principles and approaches used to determin
the compensation of our Chief Executive OfficerjaEirinancial Officer, and our other three mosthiyg
compensated executive officers. Detailed infornrategarding the compensation of these executiveerff, who are
referred to as “Named Executive Officers” or “NEQappears in the tables following this Compensafi@tussion
and Analysis. This discussion should be read ijuranion with those tables.

This Compensation Discussion and Analysis consefstise following parts:

Responsihility for Executive Compensation Decisions.
Compensation Philosophy and Objectives.

Role of Executive Officers in Compensation Decisions.
Compensation Committee Procedures.

Setting Executive Compensation for 2009.

Changes in Executive Compensation in 2010.

Responsibility for Executive Compensation Program

Subject to full Board approval, the Compensatiom@uttee of our Board is responsible for establighand
implementing our general executive compensatiolopbphy and determining the compensation for atiwof
executive officers reporting directly to the Chifecutive Officer, including our “Named ExecutivéfiCers.” The
Compensation Committee’s charter permits the Cosggtéan Committee to delegate authority to subcotesmst In
2009, the Compensation Committee made no delegatiis authority over compensation matters retatmour
Named Executive Officer:

Compensation Philosophy and Objectives

Through our compensation program for executiveceff, we strive to attract and retain superior etees
in a highly competitive environment and provideafiicial incentives that align our executive officémgerests with
those of our shareholders. The Compensation Coemsrti¢lieves that the primary components of eacbutixe
officer’s compensation should be a competitive Isadary and incentive compensation that rewardathévement
of annual and long-term objective performance gote Compensation Committee also believes stocieoship is
important, because it aligns our executives’ irgerevith the interests of our shareholders. Thgsitg compensation
represents a significant element of each execofiieer’'s potential compensation.

The Company believes that it is important to mame&mnsistency in our compensation philosophy and
objectives, although it is sometimes necessaryljiosacertain programs as economic and businesditaors change.
Value creating performance by the executive offiadrthe Company does not always translate intonamediate
appreciation in the Comparsystock price or net income performance. This itqadarly true in the financial indust
where many financial institutions are currently esipncing economic stress. The Board of Directasexecutive
management are aware of the impact of the finanudaistry distress on the Company’s performan@0o, but the
Board intends to continue to reward managemenbpaegnce-based on a philosophy and belief thatttbag
operating fundamentals in the Company will be @éd in earnings growth and eventual stock prigeeation. It
is in this context that certain actions were takgnhe Board to reward executive management fo® 2@formance
and to establish incentive goals for 2010.

Role of Executive Officers in Compensation Decisien

The Compensation Committee reviews, approves, armhtmends to our full Board each element of
compensation for each executive officer reportiimgally to the Chief Executive Officer, including Alamed
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Executive Officers. The Compensation Committee imrs the recommendations of the Chief Executiviec@fin
determining the base salary, annual incentive coisgtéon and long-term incentive awards for eacthefexecutive
officers of the Company other than the Chief EximeuDfficer. Together with the Compensation Comesttour
Chief Executive Officer annually reviews the penfiance of each of our other executive officers citrapensation «
each executive officer, including base salary, ahmcentive compensation and long-term incentivaras and
makes recommendations to the Compensation Commétgeding the compensation of those officersHter t
following year. The Compensation Committee Chairraanually reviews our Chief Executive Officer's
compensation with representatives from Mercerdfeihg an annual performance review lead by the Gomis non-
executive Chairman) and makes recommendationetG@tdmpensation Committee regarding the Chief Exesut
Officer’'s compensation for the following year. T@aief Executive Officer is not involved in the firdetermination
regarding his own compensation, and all decisioitis kespect to the Chief Executive Officer's compation are
made in executive session of the Compensation Ctrenivithout the Chief Executive Officer present.

Committee Procedures

The Compensation Committee has engaged Mercetianally recognized compensation consulting firo, t
assist it in evaluating our executive compensattoncture and expenses. Mercer has fulfilled thiis since 2003. Fi
2009, Mercer:

» assessed the competitiveness of our compensatiages for executive officer
» analyzed our business performance ove-year and thre-year periods; an
* evaluated the relationship between executive affies and our performanc

In examining our business performance, Mercer fedws:

« growth in fully-diluted earnings per share * book value per share

* net income growth * net interest margin

e return on average equity * non-interest income growth
* return on average assets « deposit growth

* revenue per share growth « asset growth

* non-performing loans ratio * net charge-off ratio

« total shareholder retul » market/book ratic

In evaluating the competitiveness of our compenadévels for Named Executive Officers and other
members of management, Mercer gathers pay andrpermiece data from a peer group of publicly-tradedricial
services companies that includes a broad reprasentd regional banks within the Company’s regafroperation
and which are similar in asset size to the Compileyrcer selects the peer group with input fromGlmenpensation
Committee. The Compensation Committee considerpeke group data when evaluating the compensatioallfof
the Named Executive Officers. The composition ef pleer group may be amended from year to yeakéaecount
of mergers, acquisitions, and other changes thikermaompany more or less appropriate for inclusidre
Compensation Committee has at times removed comp&mim the peer group because the companies’ sigest
were deemed by the Compensation Committee to ngdyesentative of the other companies in the gemepin
excess of the Company’s asset size. The mediammtthe peer group is now more closely reflectif¢he Company
at approximately $8 billion. Under SEC disclosurkes, companies generally limit executive compeasatisclosur:
to their most highly compensated executive offic&msdetermine competitive pay for these positidvisrcer uses
data from publicly-filed documents as well as dadan its proprietary market surveys. For the renmgrexecutives,
Mercer uses data from its proprietary market suswayly. The market surveys include a broader rafigempanies
and do not provide company-specific informatione Burvey data is used as a “general referenceisane of a
number of factors considered in determining whexgip actually set.
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For 2009 compensation decisions, our publichded peer group consisted of the following 29 panies which hav
asset sizes ranging from $1.7 billion to $16.6dnili

1stSource Corporation First Midwest Bancorp, Inc. S.Y. Bancorp

AMCORE Financial, Inc. FirstMerit Corporation South Financial Group, Inc.
BancorpSouth, Inc. Fulton Financial Corporation Susquehanna Bancshares, Inc
Bank of Hawaii Corporation Hancock Holding Company Trustmark Corp.

Citizens Republic Bancorp, Inc. Integra Bank Corporation UMB Financial Corporation
Cullen/Frost Bankers, Inc. International Bancshares United Bankshares, Inc.
F.N.B. Corp. Corporation Valley National Bancorp

First Busey Corp. MB Financial, Inc. WesBanco, Inc.

First Commonwealth Financial Corp. National Penn Bancshares, i Whitney Holding Corporation
First Merchants Corporation Park National Corp.

Republic Bancorp, Inc

Mercer has agreed that this peer group continuee @ppropriate for the Company’s pay and perfooaan
benchmarking for 2009.

In making its recommendation to the Compensatiom@dtee regarding executive officer compensation,
Mercer reviews the compensation practices and pa#ice of the peer companies and discusses owrparice an
strategic objectives with our Chief Executive Oéfi@and Chief Financial Officer. Before the begimmnof each fiscal
year, Mercer provides the Compensation Committele avdetailed written report regarding our exee
compensation structure, its competitiveness redativthe peer group companies, and the alignmemiioéxecutive
pay with the Company’s performance.

In preparation for the evaluation of 2009 compensaand development of the written report, Mercer
reviewed the business performance of Old Nationdlthe peer companies over one-year and threepgeimds
through the end of 2007 as well as projected re$oit2008 and evaluated the alignment of pay amtbpnance.

Mercer noted that Old National's 2007 businessquardnce was below the median of the peers, but
2008 year-to-date results were slightly above tediem. Using an unweighted average of the perfocenameasures,
2007 business performance was at 37% and by thefehd third quarter 2008 performance was at 54%aspared
to peers. Mercer reviewed the same performanceuresafor the three year periods through 2007 araligh the
third quarter of 2008. Performance for the threarymriod compared to peers was at 24% and 42%cteply.

As part of its written report, Mercer reported tfdtl National’s targeted compensation levels waghty
below the relevant market benchmarks, primarily lulew salaries for certain executives. Incentyp@ortunities
(both annual and long-term) were competitive witl tmarket. Mercer noted that actual compensativgide
approximated median market values. Base salariégemal total cash compensation were slightlywele market
median, while longerm incentives (based on expected values of aweinés granted) were slightly above the me
median. Total direct compensation was slightly tyefioe median.

Mercer’s review evaluates overall compensation el & each significant component of compensation.
evaluates whether the compensation structure ag@¥ito provide the appropriate incentives and aligmt of
executive officers’ interests with those of ourraenlders. Mercer meets with the Compensation Cdtaenio
discuss its written report, answer questions, ascuds issues that require further study.

The Compensation Committee considers the informatiovided by Mercer, including compensation report
and Mercer’'s recommended best practices as a badeli establishing targeted total compensationgcjpal
compensation components, and determining the dibocaf total potential compensation componentsefach
Named Executive Officer and other executives inGboenpany. In general, we seek to establish totalpemsation
base salaries, annual incentive compensation,cangiérm equity incentive compensation for each positibor nea
the median for the peer group, if targeted perfarreas achieved; and at or near the 75% percenfttlee peer grou,
if exceptional performance is achieved. The Comatnis Committee also seeks to allocate potenttal to
compensation among base salary, annual incentimpeonsation, and longer-term incentive compensation
proportions that reflect peer group averages.
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Executive Compensation for 200!

Components of Compensation. In establishing the 2009 compensation for our ettee officers, the

Compensation Committee:

» analyzed the compensation levels of comparableutixecofficers in the peer grou

« determined a mix of base salary and cash incenfyp®rtunity, along with an equity position to aligar
executive officer compensation with our performance and leadershipraplishments

» assessed our executive offi¢ performance; an

« assessed our financial and business results elatiother companies within the banking industryva
as to our own past performance and financial g

The principal components of each executive offeedmpensation used by the Compensation Committee t

reward, align and retain our named executives are:

* base salary
» annual incentive compensation; ¢

* long-term equity incentive compensatic

In general, we strive to target the percentagedheh of these components bears to the total casagien fol
our executive officer group as a whole, assumirgatthievement of targeted performance, to apprdeisnthe

corresponding percentages for the peer group.

According to Mercer’s report, the following chagpresents each element of compensation and the
corresponding percentage of total compensatioresgpited by each element for our peer group foN#reed

Executive Officers’ compensation for 2009:

Percentage of Total Compensation for the CED
(Peer Group Pay Mix)

Stock Options, 9%

Service-based equity

awards, 16%
N Base Salary, 36%

Performance-
basad equity awards,
148, Cash incenlive awards,
25%

Percentage of Total Compensation for the other NEO's
(Peer Group Pay Mix)

Stock Options,
a%

Senice-based

equily awards,

G

Petfarmance-
based aquity
awards, 8%

Base Salary,
53%

Cash incentive
awards, 22%
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The Company'’s targeted allocation for 2009 for@meef Executive Officer and the other Named Exaauti

Officers was:
Percentage of Total Compensation for the CEQ Percentage of Total Compensation for the other NEO's
(ONB Target Pay Mix) (ONB Target Pay Mix)
Stock Options, Service-based Stock Options,
Service-based 1% equity awards, :
edquily awards, g%,
0 Hase Salary,
arte Performance-
Performance- hiessexd equity Base Sala
based equity awards, 9% Eoe ry.
awards, 24%
Cash incanlive
Cash incentive awards, 22%

awards, 28%

The actual mix of these components for each indadiéxecutive officer varies, depending on our eatbn
of the executive officer’s responsibilities, thegantage of the executive officerttompensation that should be at1
and the reasonable potential compensation in tifjtitat risk. Additionally, the pay mix data settfoin the above
chart for the Named Executive Officers other tHan€hief Executive Officer is represented in thgragate as each
Named Executive Officer does not have the samapay

The only elements of our executive officers’ congadion that we pay in cash are base salary anchnnu
incentive compensation. For 2009, we paid the fahg cash compensation to our Named Executive &xific

Annual
Incentive Total Cast
Name: Year Base Salar _Compensatiol _Compensatiol
($) (%) (%)

Robert G. Jones 200¢ 650,00( 0 650,00(
President and Chief Executive
Officer
Christopher A. Wolking Senior EVP 200¢ 309,01¢ 34,76¢ 343,78(
and Chief Financial Office
Barbara A. Murphy 200¢ 342,00( 38,47¢ 380,47!
Senior EVP and Chief Banking
Officer
Daryl D. Moore 200¢ 299,05¢ 29,90¢ 328,96
EVP and Chief Credit Office
Allen R. Mounts 200¢ 234,66 23,46¢ 258,12¢
EVP and Chief Administrative
Officer

Base Salary. Base salary is the only component of compensdtiahis not subject to the achievement of
performance or vesting criteria. Base salary isgesl to provide a fixed level of cash compensatiwrperforming
day-to-day responsibilities. We establish basergatmges for each position based on the rangesirfolar positions
at other peer group companies. In general, we té@ge salary ranges near the median for the
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peer group. We review base salaries annually anddjuest them to take into account such factors aket changes,
changes in duties, individual performance, and egpee.

In assessing Mr. Jones’ performance for 2009, thagensation Committee considered the role Mr. Jones
played in selecting and leading the management tedts1 2008 strategic, operational, and finanpiatformance. Th
Compensation Committee attributed the Company’sesgcto Mr. Jones’ leadership skills both withia @ompany
and as a leader in the banking industry. Howe\vigengthe extraordinarily difficult banking industand general
economic environment, Mr. Jones proposed, and dmpénsation Committee agreed, that he would neivea
salary increase for 2009. In assessing the perfacenaf the Named Executive Officers other thanGhi&f Executivi
Officer, Mr. Jones considered their contributionstte strategic, operational and financial perforcgeof the
Company in 2008 in evaluating salary adjustment2@®9. Although each of the Named Executive Offiamet or
exceeded expectations in 2008, due to the extr@angbanking industry and economic environment, Mnes
proposed and the Compensation Committee agre@dovide no salary increases to the Named Exec@ifieers
for 2009.

Annual Incentive Compensation. Our practice is to award cash incentive awardedas our achievement
of pre-established objective performance goals.dljective of awarding annual incentive compensaisao reward
short-term financial and operational performandg $hort Term Incentive Plan, which was approved by
shareholders in 2008, is our primary vehicle foaeding such incentives. The Short Term IncentianRloes not
preclude us from making discretionary bonus paysienspecial awards to Short Term Incentive Platigigants
outside of the Short Term Incentive Plan.

Under the Short Term Incentive Plan, the Compensaiommittee establishes quantitative performance
goals for each fiscal year prior to March 31 ofttyear. The Compensation Committee has establigteedarget
Incentive Payout for the Chief Executive Officer/@®b of his base salary. The Target Incentive Pafgmihe Chief
Financial Officer and Chief Banking Officer is 458fbase salary, and the Target Incentive Payouh#iother
Named Executive Officers is 40%. For 2009, theghotd payout under the Sh-Term Incentive Plan was 7.5% for
the Chief Executive Officer, 4.5% for the Chief &irtial Officer and Chief Banking Officer and 4% fbe other
Named Executive Officers. The maximum payout uriderShort Term Incentive Plan is 200% of the Ta
Incentive Payout.

The amount of cash incentive payments under thet Sleom Incentive Plan is based entirely on the
achievement of the established performance gohkssd payout levels are determined by the Compensati
Committee after reviewing peer and survey dataigeal/lby Mercer. The percentage payout levels amgistent with
the payout levels paid to similarly situated exaasg within the Company’s peer group.

In practice, the Compensation Committee makes rewamdations that the Board then approves or adjusts.
Performance measures permitted under the Short Treentive Plan include:

return on asset

return on equity

total shareholder equit
operating income
earnings per shar

total risk-adjusted revenut
total shareholder retur

The Compensation Committee chose earnings per §tE?&”) as the performance measure for 2009,
because it believed that EPS was the best methogtasuring our growth and financial performancedaperation
with our Chief Executive Officer, the Compensatidommittee established the threshold payout levél%Q
Earnings Per Share (“EPS”), the target payout lav&l75 EPS, and maximum payout level at $1.00. EPS

The Compensation Committee determined at the tid@® 2joals were established that the target pagoet |
of $.75 EPS was sufficiently difficult to achievetyreasonable after considering the dynamics ofémeral banking
environment and potential credit costs due to dlerging economic environment within the Compargperating
footprint.

26




Table of Contents

Based on earnings per share of $.14, no incentiees earned under the Short Term Incentive Plag@68.
Despite this fact, the Chief Executive Officer ppspd, and the Compensation Committee and Boarecdgired
approved in January of 2010, discretionary bonysneats to our Named Executive Officers (other ttienChief
Executive Officer) in an amount equal to 25% of tdugyet bonus that would have been paid under hloet Serm
Incentive Plan had the earnings per share targkZ&fbeen achieved. The Chief Executive Officéecied the bont
percentage after consulting with representatives fiviercer, reviewing the financial results for 2088d evaluating
the individual performance in 2009 of the Nameddiize Officers. In terms of analyzing individuaniormance,
Mr. Jones considered the leadership that was dgldin 2009 by each of the Named Executive Offiteisach of
their areas of responsibility to successfully guige Company through a tumultuous banking and eoimo
environment. In approving these bonuses, the Cosgtiem Committee and Board considered:

« the recommendation of our Chief Executive Offidettbonuses be paid to all executive officers
other than himsel!

« the extraordinarily difficult banking and generakiness environment in 2009, including the banking
and financial crisis that was impacting most balespite this environment and the fact that the
internal objectives were not met, the Company’$quarance on a relative basis was above the
median of the Company’s peer group as measuredstghe metrics set forth on page 22 under
Committee Procedure

* the need to retain and motivate our executive eiffic

» the fact that executive officers, including the NahExecutive Officers, had not received an increase
in base salary in 2009 or a payout under the Skerrh Incentive Plan for 2008, which resulted in
compensation below the median of the compensati@xeacutive officers in the Company’s peer
group (despite the fact that the Company’s perfoiceavas at the median of the peer group.)
Providing each Named Executive Officer, with theeption of the Chief Executive Officer, with the
discretionary bonus, brought the Named Executiice®@8&’ cash compensation modestly above the
25th percentile of the peer grot

» the progress made in 2009 under the direction @adership of our Chief Executive Officer and the
other executive officers, including the Named ExeeuOfficers, on a number of key initiatives that
the Compensation Committee and Board believe wiitpn the Company for strong future growth,
including but not limited ta

— the exiting by the Company from the Troubled Adelief Program“TARP");
— the acquisition of the former Charter One brandheke Indianapolis, Indiana mark

— the capital raise consummated in September of #tfiProvided the Company with
$196 million in new capital to be used for acqidsis and other general corporate purposes

— the development of a strategic plan in 2009 whiatugd position the Company to emerge from
the financial industry and general economic downtara healthy and strong fashic

Long-Term I ncentive Compensation. We believe that stock ownership by our executiffieers is an
important tool for aligning their interests withole of our shareholders over the long-term. Thezefuur long-term
incentive compensation consists entirely of eqodsnpensation awards. The 2008 Incentive CompemsBtan,
which was approved by shareholders in 2008, igpaunary vehicle for providing equity compensation.

In 2009, the awards for the Named Executive Offiacgther than the Chief Executive Officer under20668
Incentive Compensation Plan consisted of a comioimaf:

e 20% nonqualified stock option
e 40% performanc-based restricted stock units; ¢
*  40% servic-based restricted stoc
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The pay mix for the Chief Executive Officer conszbf 50% nonqualified stock options and 50% penforcebasec
restricted stock units. Each of these forms of avesrcourages executives to use their best effoitectease the vali
of our stock, since the value of the awards in@easth the value of our stock. In addition, beeaas executive
officer’s right to an award generally vests overdj such awards provide a valuable retention tool.

Our practice is to determine the dollar amountqfitsy compensation that we want to provide, basethe
closing price of our stock on the date of granigémeral, we seek to pay equity incentive compéansétat
approximates the median for our peer group, ifeed performance is achieved, and thé pBrcentile for our peer
group, if maximum performance is achieved. In res@nding equity compensation awards for an executiee
Compensation Committee considers previously grabteaon-vested awards, but it does not generalfgicer
equity ownership or previously vested awards. Thefiensation Committee typically makes recommendstio
regarding equity compensation awards at its firsétimg in January, depending upon the availabilitthe financial
results for the preceding year. Typically, thesemas are then approved or adjusted by the Bodts a¢xt meeting.
We make the awards as early as practicable indheand communicate them to executive officerhabthe
incentives will be known as early as practicaliieréby maximizing their potential impact. We makeity awards
after financial data for the preceding year is €, because this information enables us to eafiur expectations
for the current year. The proximity of any award&arnings announcements or other market eveotsrisidental.
Under special circumstances, such as the employafienhew executive or substantial promotion o&aisting
executive, the Compensation Committee may awariyecompensation at other times during the yeae Th
Compensation Committee did not make any speciatgiat equity incentive compensation to any Nameechtive
Officer in 2009.

On January 29, 2009, we granted nonqualified stqtions, performance-based restricted stock uaitd,
service-based restricted stock to the Named Exex@ificers (with the exception of the Chief ExaeatOfficer)
pursuant to our 2008 Incentive Compensation Plaps& awards are reflected on the Table on pagsetBge
“Grants of Plan-Based Awards During 2009.” The €Hirecutive Officer proposed, and the Compensation
Committee and Board agreed, that in order to dligrincentive compensation directly with sharehpide&rests and
to place 100% of his equity compensation at rigkeluity compensation should consist of perforrsaased
restricted stock units and nonqualified stock amiwith no service-based component.

The portions of the total potential equity awardresented by each type of award generally reflettied
allocation of such types among our peer group. Compensation Committee awarded the right to eaaresho the
Named Executive Officers and certain other exeestlvased on the performance of the Company in 206Gt
awards differed for each of the Named Executivéd®fs and they were determined by the Compens@ionmittee
according to each officer’s salary level and bazedompetitive survey data provided by Mercer. &hards were
not based on individual performance.

Nonqualified Stock Options. Stock options allow an executive officer to pursahares of our stock at a
future date for the closing price of the stock loa dlate of grant. In general, an executive offinest remain
employed by us until the end of a stated vestingpgddo exercise a stock option. Special rulesyafthe executive
terminates employment on account of death, retirtnoe disability, or if there is a change in cahiof the Compan
Under most circumstances, the options granted @® 24l vest in three approximately equal annuatatiments ove
a three-year period ending on February 1, 2012.ribmgualified stock options are subject to a ore-y®Iding
period following the exercise of the options.

In 2009, the Company reduced the percentage ofuadifigd stock options granted to the executivéceffs
at the recommendation of Mercer. The percentageredasced to 20% from 25%, and the Company reduued t
percentage to zero in 2010 as is more fully disadigs pages 32 and 33. In 2009, Mercer recommendedthe
Compensation Committee and Board agreed, that dhesextraordinary low levels of stock prices, pleecentage of
long-term incentive awards allocated to nonqualiéock options should be reduced to avoid the aapee of
overreaching.

Performance-Based Restricted Stock Units. The Compensation Committee adopted the use ofatest
stock units in 2009 instead of restricted stockaose the use of restricted stock units simplities t
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administration of the performance awards, as shamegot actually granted until the end of the genance period
and dividends are not paid on the units until thi'swest into shares. In general, our executiieers will not earn
performance-based restricted stock units unlessest pre-established objective performance criferighe
performance period, and the executive officer resmamployed throughout the required service pefibe.
performance period for the 2009 grants is the tysse period ending December 31, 2011. The reftmigteriod for
the 2009 grants ends on February 1, 2012.

The performance-based restricted stock unit anarelsllocated as follows:

» 50% of the award is based on external relative orea
*  50% of the award is based on internal meas

The financial factors used and the weighting agddo each factor (in parentheses) for the intamesdsure
awards are:

» earnings per share growth (50¢
« total revenue growth (25%), a
e and net char¢-off ratio (25%).

For each factor, we have established minimum, tangeé maximum performance levels. The weighted
average performance level will determine the paeggnof shares for which restrictions will lapddatget is
achieved, restrictions will lapse on all of thergsaawarded. If maximum performance is achievezntimber of
shares awarded will double.

We define earnings per share as GAAP EPS, disregardowever, extraordinary items and non-recurring
charges, both as determined under GAAP, recogiizageriod after the quarter ending December 8082The
threshold earnings per share is $.94, the targkt.37 and the maximum is $1.20 for 2011 perforraanc

We define total revenue as the sum of fully taxieajent net interest income and total non-intenesbme
recognized in a period after the quarter endingelbdaer 31, 2008. The threshold total revenue is 48000, the
target is $466,329,000 and the maximum is $4920@D0for 2011 performance.

We define net charge-off ratio as the three-yearaye of net charge-offs to average loans for 22090,
and 2011. The minimum net charge-off ratio is .H9,target is .3%, and the maximum is .2%.

There are four measures used to determine whétbaxternal relative performance-based units areeda
These measures include the same three discusseel thiad we use to measure the internally measwedds, with a
modified definition for total revenue growth as ddised below. In addition, the external relativeafpemance-based
unit awards have a fourth measure — total shareho&turn — which is measured against the peengfauthe
three-year measurement period. We define totaksiodder return as the three-month average stock foi the
period ending December 31, 2008 compared to tleethmonth average stock price for the period ending
December 31, 2011 for the Company and the PeerpGiiche three-month average stock price will be mieieed by
averaging the closing stock price of each day duttie three months ending on the applicable DeceBthe
including adjustments for cash and stock divideras.external relative performanbased unit awards, total revel
growth means the compound annual growth rate oéase of the sum of net interest income and narest income
(as reflected in year-end financial statementsyedjarding, however, extraordinary items as detexthby GAAP,
after December 31, 2008, through December 31, ZMdse measures were chosen because the comneiitaesb
they correlate to shareholder value creation duee.t

The performance-based restricted stock units djesto a one-year holding period following thestieg of
the award. Dividends earned on vested shares aténpstock and are subject to the one-year holgiegod unless
the executive has met the stock ownership guidgline

If an executive officer terminates employment oocamt of death, or there is a change in controhef
Company, the target performance criteria will berded satisfied, and restrictions on the sharedapile. If the
executive officer terminates employment on accatfiisability or retirement, the executive officeill be treated
the same as if he or she had continued employrfetdividends on the performance-based restricted
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stock units are accumulated during the performaec®d and are only paid on the shares that agtualit to the
executive.

Service-Based Restricted Stock. Service-based restricted stock is not contingarduwr business
performance. In general, with the exception ofdkvids, an executive officer will not realize valoeservice-based
restricted stock, unless he or she remains empldyedg the required service period. If an exeaubificer
terminates employment on account of death, or tisemechange in control of the Company, restriction the stock
will lapse. If the executive officer terminates doyment on account of disability or retirement,dreshe will be
treated the same as if he or she had continuecogmpht. Like the 2009 stock options, service-basstticted stock
granted in 2009 will vest in three approximatelyadannual installments over a three-year periatingnon
February 1, 2012. We pay cash dividends on sehased restricted stock to our executive officerendf the stock
remains subject to restrictions. The service-basstlicted stock is subject to a one-year holdiagadl following the
vesting of the shares to the executive officer.

In 2009, the Compensation Committee increasedéheeptage of long-term incentive awards allocated t
service-based restricted stock (except for the {hiecutive Officer) due to the extraordinary ecomo environment
and the need to ensure the retention of key exexuofficers in the Company. The increased use wice=based
restricted stock in 2009 was also consistent viieh@ompany’s decision to reduce the use of norfipetock
options due to the low stock price of the Company.

Retirement Plans. Until December 31, 2005, we maintained a trad#lajualified defined benefit pension
plan, known as the Old National Bancorp Employé&astirement Plan (“Retirement Plan”). We froze theiRment
Plan as of December 31, 2001, except for employeswere at least age 50 or who had 20 years dfteteservice
as of December 31, 2001. As of December 31, 20@5roze the Retirement Plan for all remaining emppts. We
also maintained a nonqualified retirement plarefdace any reduction in benefits under the RetirdriRéan due to
limitations on benefits under the Internal Reve@eele (“Supplemental Plan”). We also froze the Sepgntal Plan
as of December 31, 2005. No executive officer gadlin further benefits under the Retirement Plaher
Supplemental Plan after 2005, although benefitsf &ecember 31, 2005, are preserved.

We continue to maintain a tax-qualified definedtcimtion plan, known as the Old National Bancorp
Employee Stock Ownership and Savings Plan (“Savitigs”), for eligible employees. The Savings Plhoves
employees to make pre-tax 401(k) contribution20A09, and subject to applicable IRS limitations,metched
employee contributions dollar for dollar on a biekly basis to the extent that they did not exceldo® the
employee’s compensation. Subject to the conditanlimitations of the Plan, an employee will bigiele to
become a participant of the plan on the first daghe month after completing one month of servisiéactive
participants will be eligible to receive a “Saferbar Matching Contribution”. We may also make prafiaring
contributions, in our discretion. To receive prafiaring contributions for a year, an employee rhase
(i) completed at least 1,000 hours of service dytire year and (ii) been employed on the last dalgeoyear or
retired on or after age 65, died, or become dishthiging the year.

We also maintain a nonqualified deferred compeasailan, known as the “Executive Deferred
Compensation Plan,” for a select group of manageemployees designated by the Compensation Conanitte
including our executive officers. All executive ioffrs are eligible to participate in the plan. A®eutive officer may
elect to defer up to 25% of his or her regular cengation, and up to 75% of his or her annual bomdgr the Short
Term Incentive Plan, in which case the deferral amevill be credited to his or her plan account. gvevide
matching contribution credits under the plan up% of compensation, reduced by matching contrilmstionder the
Savings Plan. In addition, we may provide discraiy contribution credits to make up for any reghrcin
discretionary profit sharing contributions undez Bavings Plan due to Internal Revenue Code coitiiblimits
applicable to tax-qualified retirement plans. We dot provide discretionary credits for 2009.

We credit an executive officer’s plan account vadrnings based on the hypothetical earnings of an
investment fund consisting of Company stock, therreon a recognized market index selected by thagensation
Committee, or a combination of the two, as eletigthe executive officer. For the market index fuwe use a
Bloomberg fund index, which approximates the risH seturn associated with a diversified high
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quality corporate bond. The earnings credit underixecutive Deferred Compensation Plan could lexdess of
earnings that would have been credited using tpécable federal long-term rate. Any excess earsigug reported
in column (h) of the Summary Compensation Tablpage 34.

All amounts paid under the nonqualified deferrethpensation plan are paid from our general asseitsuan
subject to the claims of our creditors. Excephia tase of financial emergency, an executive affideenefits under
the plan may not be distributed until after terntimraof employment. In general, an executive officey elect to
receive his plan benefits in a lump sum or in ahmstallments over two to ten years.

Severance and Changein Control Arrangements. We have entered into employment agreements with ea
of the Named Executive Officers. Under each ofrthespective employment agreements, the Named Execu
Officers are entitled to a base salary, incentmpensation (both cash and equity) and other eraplbgnefits as
determined by the Board. Based on information mrediby the Compensation Committee compensatioruttans,
the Committee determined that the benefits, inclgdhe various multiples of components of compaosatvere
within the market range for such payouts and b&nefhe Committee regularly reviews the Compangpleyment
and severance agreement arrangements and uselapety determine whether these arrangements aséstent
with prevailing market practices.

Pursuant to the employment agreements, we areanebligated to pay certain non-change of control
severance benefits to the Named Executive Offitere terminate his or her employment without causehe
executive resigns within 90 days after we havertalertain actions that adversely affect him or ke agreements
also obligate the Company to pay certain severbapefits if there is a change of control of the @any as defined
within the agreement. A Named Executive Officer huagisfy the terms of the agreement, includingnds-
solicitation and non-compete provisions, to recdilgeor her benefits.

The employment agreements also provide for chahgerdrol severance benefits for each Named Exeeuti
Officer. The Company is required to pay changeonitiol severance benefits if, within two yearsdaling a change
of control (as defined in the agreements), we teatei the Named Executive Officer's employment foeason other
than “Cause” or the Named Executive Officer’s dikgh or if the executive resigns within two yeaafter a change
of control after we have taken certain actionsidetntal to the Named Executive Officer.

The Compensation Committee believes that the emptoy agreements, which include change of control
severance benefits, assure the fair treatmeneditimed Executive Officers in relation to theirfpesional careers
with the Company by assuring them of some finarsgalrity in the event of a change of control. €hange of
control provision also protects the shareholdethefCompany by encouraging the Named Executive©# to
continue to devote their full attention to the C@nyp without being distracted by the need to sekkradmployment
following the change of control. The Compensatiamittee established the change of control paytougsch of
the Named Executive Officers after reviewing pesachnd consulting with Mercer.

In the Committee’s view, severance benefits, inicigdn the event of a change-in-control, are caggimt and
operate as a form of insurance rather than a pahciomponent of compensation strategy. In thadndgghe
Committee does not reduce or otherwise modify corsgiion elements on the basis of eligibility fovesance
benefits. The Potential Payments on TerminatioGlmange-in-Contrafables beginning on page 43 and the discu:
of the employment agreements beginning on page#édrh the estimated values and details of thaiteation
benefits under various scenarios for each of thra@taExecutive Officers.

Other Compensation. Detailed information regarding other compensaisoprovided in note 6 to the
Summary Compensation Table on page 35. In geneedbelieve that perquisites should not constitute a
consequential portion of any executive offisetbmpensation. No executive received perquigitex¢ess of $10,0(
in 2009. Moreover, certain of the perquisites pded to executive officers also provide a benefitgdoFor example,
executive physicals, which we require, help usstuge that our executive officers do not postpaltessing health
issues that could result in great cost to us ihgosductivity and covered treatment costs.

Stock Ownership Guidelines. In 2005, the Compensation Committee adopted siagiership guidelines for
the Company’s executive officers, including the NankExecutive Officers. Under those guidelines,
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the Named Executive Officers are required to hblkes of our stock with a value of three timesrthenual base
salary (five times base salary for our Chief ExaeuOfficer). The Named Executive Officers haveefivears from
October 2005 to achieve this ownership. For purpa$éhe guidelines, in-the-money options and umear
performance-based stock are taken into accountNHneed Executive Officers have a significant nunmdfer
outstanding stock options not currently exercisahie to the recent stock price performance, ane thas been a
recent emphasis by the Compensation Committee idorpence-contingent awards that have not beeredads a
result, as of January 2010, none of the Named HxecOfficers have met the stock ownership guideliequirement
for ownership.

Changes in Executive Compensation in 2010

At its board meeting on January 28, 2010, the Badapted a Recoupment or “Clawback” policy to be
effective for any equity or non-equity incentiveypgents paid to executive officers of the Compangrafanuary 28,
2010. The Clawback policy requires the Board toawthe circumstances of any material restatemetiteo
Company’s financial results to determine whetherdtshould be a recovery of an incentive paymeidttpaany
member of the Company’s Executive Leadership Grote. Clawback policy has been incorporated into the
Company’s Corporate Governance Guidelines.

In January 2010, based on results of a review kg@ive management of the compensation program, the
Compensation Committee approved certain changgetprogram which will be effective in 2010. Inghieview, the
Compensation Committee considered the balance batalort and long-term incentives, cash versukstegenue
and risk metrics and absolute and relative perfomeaneasures and considered the time horizon oigatg versus
risks.

The Compensation Committee agreed with managemesttgsnmendation to suspend the Short Term
Incentive Plan for 2010 due to the extraordinadif§icult banking industry environment. For 2018etCommittee
and Board agreed that any annual cash incentivilaéoNamed Executive Officers would be determinatie@ sole
discretion of the Compensation Committee and Baadipaid based on the achievement of financialtsesfithe
Company that are in excess of the 2010 budgetttarge

In 2010, the Compensation Committee agreed withagamen® recommendation to modify the approac
long-term equity incentive awards to include onlif ¥alue awards and eliminate the use of stocioogt The
service-based restricted stock component has Ibeesaised from 40% of the long-term equity awar#. The
increase in the percentage for 2010 was made b@dhgpensation Committee in order to align the Camgpaith
peer group practices and to ensure the retenti@eyéxecutive officers of the Company in a timexgtraordinary
economic distress.

In 2010, our long-term equity awards for the Nar&adcutive Officers other than the Chief Executive
Officer will be allocated as follows:

50% performance-based restricted stock units; and
50% service-based restricted stock.

The performance-based restricted stock units wilhliocated as follows:

50% of the award will be based on internal measanesmeasured based on 2010 performance only; and
50% of the award will be based on external measures

The financial factors for the internal measuresrawall be earnings per share growth and net chaffe
ratio. The financial factor for the external measaward will be total shareholder return compacegeers over a
three-year performance period and the internal oreasmvards will vest over three years as well.

The Chief Executive Officer’s long-term equity awan 2010 is allocated as follows:
100% performance-based restricted stock units.

The reason the Compensation Committee and the Bagesd to increase the service based restricteld st
component to the Named Executive Officers othem the Chief Executive Officer was primarily to ersthe
retention of the executive officers, given the viefithe Compensation Committee and Board that tespi
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exceptional performance in years prior to 2010 etipeity program of the Board was not adequatehardimg
executives from a performance standpoint. Becafifgs) the Compensation Committee and Board detesunthat i
would eliminate the use of stock options, whichrawecurrently favored by investors, and electethtoease the
amount of service-based restricted stock to 50%efotal award level.

The decision to base 50% of the performabased restricted stock unit award on 2010 perfocamamly wa:
made to ensure that Named Executive Officers (dinthe Chief Executive Officer) would place imrsd and
equal focus on earnings and risk in a challengganemic environment, and it would also eliminate thallenge of
multi-year goal setting in an extraordinarily clealying financial services industry operating envinent. Both the
action to increase the service-based componeheaiward and to base the internal measure perfeeraased
restricted unit awards on 2010 performance onlys designed to ensure retention of the Named Exex@fficers ir
a period of extreme economic distress generally.

The Chief Executive Officer proposed, and the Camspion Committee and Board agreed, that in oxer t
align his incentive compensation directly with sffalder interests, the Chief Executive Officer'siigg
compensation should continue to consist solelyeofgpmance-based restricted stock units with neisetbased
component.
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2009 Summary Compensation Table

The following table provides information regardicgmpensation earned by our Chief Executive Officer,
Chief Financial Officer, and the three other exeeubfficers employed at the end of 2009 who wegssthighly
compensated for 2009.

Change ir

Pensior

Value anc

Nonqualified
Non-Equity Deferred
Name anc Stock Option Incentive Plar  Compensatio All Other
Principal Salary Bonus(1 Awards(2 Awards(3 Compensation(« Earnings(5, Compensation(t Total
Positior Year _ ($) % ® (6] (6] $) $) ($)
@ (b) (c) (d) (e) ® @ (h) 0] 0]

Robert G. Jone 200¢  650,00( 0 387,92t 99,45t 0 0 91,99 1,229,37.
President and Chi¢ 200¢ 638,46¢ 0 535,15( 78,69¢ 0 32,91¢ 123,23¢ 1,408,46
Executive Officel 2007 600,01¢ 0 560,27: 137,14: 382,51: 0 116,70¢ 1,796,65.
Christopher A. Wolking 200¢ 309,01¢  34,76¢ 121,75: 30,44¢ 0 12,527 28,71¢ 537,22(
Senior EVP and Chie 200¢ 306,93¢ 0 160,54! 28,10t 0 1,46¢ 48,44¢ 545,50¢
Financial Officer 2007 288,47¢ 0 186,14: 45,48:; 105,00( 1,761 41,61« 668,47¢
Barbara A. Murphy 200¢ 342,000 38,47t 121,75: 30,44¢ 0 411 37,08: 570,16°
Senior EVP and Chie 200¢ 332,31( 0 160,54! 28,10t 0 88 43,76¢ 564,81«
Banking Officer 2007 286,16!  50,00( 186,14: 45,48: 120,00( 0 22,18( 709,97(
Daryl D. Moore 200¢  299,05¢  29,90¢ 75,12¢ 18,26 0 183,26 32,98! 638,60:
EVP and Chief Cred 200¢ 297,72: 0 99,38¢ 15,73¢ 0 13,28¢ 41,86° 468,00:
Officer 2007 293,25¢ 0 116,10¢ 28,54: 105,00( 35,81( 36,32! 615,04:
Allen R. Mounts 200¢ 234,66  23,46¢ 106,21: 26,38¢ 0 74,70¢ 26,03¢ 491,46
EVP and Chief Administrativ 200¢ 232,58! 0 137,61( 25,29t 0 5,81t 33,20( 434,50¢
Officer 2007 213,26¢ 0 116,10¢ 28,54: 75,581 14,79: 25,39t 473,69:

(1) 2009 Bonuses are for 2009 performance, but wet@pproved or paid until 2010. Ms. Murphy’s 2@@hus was for 2007 performance, but was not agguorov
paid until 2008.

(2) Stock awards included in Column (e) consisirelytof service-based restricted stock and peréoroe-based restricted stock or units granted umae2008 Equity
Incentive Plan. Award values are based on thergjogiice for our stock on the grant date. For theaber of shares of service-based and performarmedhastricted
stock or units awarded in 2009, see the Grantdanf-Based Awards Table.

(3) The amount reflected in Column (f) is the grdate value under FASB Accounting Standards Cattific (ASC) Topic 718 [formerly FAS 123(R)'he awards
included in this Column consist entirely of nondfiedi stock options granted in 2009, 2008 and 20U&.determined the fair value of each grant atefdate of grant
using the Black-Scholes option pricing method wiité following assumptions:

2007 Options 2008 Options 2009 Options

Dividend Yield: 4.23% Dividend Yield: 5.33% Dividend Yield: 5.31%

Expected Volatility: 15.3% Expected Volatility: 15.82% Expected Volatility: 28.79%

Annual Risk-Free Interest Rate: 4.85% Annual Risk-Free Interest Rate: 3.03% Annual Risk-Free Interest Rate: 2.075%
Expected Option Life: 6.0 yea Expected Option Life: 6.0 yea Expected Option Life: 6.0 yea

(4) These amounts represent incentives that wereeander the Company’s Short Term Incentive Plan.

(5) This amount is the increase of the actuariesent value of the executive’s benefit under cozén defined benefit plans, plus the amount okttexutives earning
credit under our Executive Deferred Compensati@am i excess of the earnings that would have besited using the applicable federal long-term, rafiéh
compounding (as described by Section 1274(d) ofrttegnal Revenue Code).

The 2009 Change in Pension Values and Nonqualiieférred Compensation “excess” earnings were: Rdloges ($0 and -$59,649); Christopher Wolking 158,
and $5,369); Barbara Murphy ($0 and $411); Darybkéo($159,646 and $23,618); and Allen Mounts ($88,@nd $11,617).

The 2008 Change in Pension Values and Nonqualiieférred Compensation “excess” earnings were: Rdloees ($0 and $32,915); Christopher Wolking 388,
and $1,468); Barbara Murphy ($0 and $88); Daryl M0@$99,176 and $13,289); and Allen Mounts (-$88,and $5,815).

The 2007 Change in Pension Values and Nonqualiisfgrred Compensation “excess” earnings were: @pier Wolking ($1,334 and $427); Daryl Moore (%31,
and $4,269); and Allen Mounts ($13,068 and $1,725)
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(6) The amounts specified in Column (i) include tbiéowing:

Name

Robert G. Jone
Christopher A. Wolking
Barbara A. Murphy
Daryl D. Moore

Allen R. Mounts

Company
Contributions t
Perquisites & Defined Cash
Other Person Contribution Dividends or Life Insuranc
Benefits Plans Restricted Stoc Premiums (a Total
%) ) ) %) %)

0 62,15¢ 28,77¢ 1,05¢ 91,99:
1,13( 17,14« 9,62z 817 28,718
0 26,55¢ 9,622 90 37,08:
1,13( 25,06 5,99¢ 791 32,98
66€ 17,27( 7,48( 62( 26,03¢

(a) The listed executive officers receive group tibverage equal to two times base salary, whettbas employees receive coverage of one timesdzdagy. The
amounts in this column are the premiums for theetiee officers’ coverage.
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Grants of Plan-Based Awards During 2009

Grant
Date
All Other Fair
All Other Option Value
Stock Awards:  Exercise of
Awards: Number of or Base Stock
Estimated Future Payouts Under Estimated Future Payouts Undet Number of  Securities Price of and
Non-Equity Incentive Plan Awards(1) Equity Incentive Plan Awards(2) Shares of  Underlying Option Options
Grant  Threshold Target Maximum Threshold Target Maximum Stock or Units Options  Awards Awards
Name Date (%) (%) %) #) #) #) #HE) #H4) (8/sh) 5)
@ (b) (©) (d) (e) ® @ (h) 0] 0] (k) 0]
Robert G. Jone 1/29/200¢  48,75( 487,50( 975,00(
1/29/200¢ 7,70C 30,80( 61,60( 387,92t
1/29/200¢ 49,00 13.31 99,45
Christopher A.
Wolking 1/29/200¢  13,90¢ 139,05 278,11
1/29/200¢ 1,17¢ 4,70 9,40( 59,19
1/29/200¢ 4,70 62,557
1/29/200¢ 15,00C 13.31 30,44¢
Barbara A. Murph 1/29/200¢  15,39( 153,90( 307,80(
1/29/200¢ 1,17¢ 4,70C 9,40( 59,19
1/29/200¢ 4,70 62,557
1/29/200¢ 15,00C 13.31 30,44¢
Daryl D. Moore 1/29/200¢ 11,96 119,62 239,24°
1/29/200¢ 72t 2,90( 5,80( 36,52¢
1/29/200¢ 2,90( 38,59¢
1/29/200¢ 9,00C 13.31 18,26
Allen R. Mounts  1/29/200! 9,38¢ 93,86¢ 187,73(
1/29/200¢ 1,02t 4,10 8,20( 51,64(
1/29/200¢ 4,10 54,571
1/29/200¢ 13,00C 13.31 26,38¢

(1) All non-equity incentive plan awards are made pursuantitésbort Term Incentive Pla

(2) The shares in Columns (f), (g), and (h) are perforoe-based restricted stock units granted unde2@@8 Equity Incentive Plan. The
performance period for the 2009 grants is the tiyeser period ending December 31, 2011. The restnigieriod for the 2009 grants ends on
March 31, 2012. For 50% of the award, the finanfEators used and the weighting attached to eaxtbrféin parenthesis) are: earnings per
share (50%), revenue growth (25%) and net charigatid (25%). For the remaining 50% of the awdhe, relative financial factors used and
the weighting attached to each factor (in parenshese: earnings per share growth (25%), revemoett (25%), net charge off ratio (25%)
and total shareholder return (25%) as compareldet@ompany’s peer group. Dividends accumulate duhie vesting period based on the
number of shares at target (g) and are paid aingesh earned share

(3) The shares in Column (i) are service-based resttishares granted under our 2008 Equity Incentae tRat vest in three substantially equal
installments on February 1 of 2010, 2011 and 2¥%2ting is contingent upon the Executive Officeamaining employed during the required
service period. Executive Officers are entitledlitcidends during the vesting period on the numberustanding share

(4) All options are nonqualified options granted untter 2008 Equity Incentive Plan, with an exercigegequal to the closing price for the
underlying shares on the grant d:

(5) The Black-Scholes option pricing model was useestimate the grant date fair value of the optionthis column. The assumptions used to
develop the grant date valuations for the optiaasigd on January 29, 2009 were: Dividend Yiel8.8f.%, Expected Volatility of 28.79%,
Annual Risk-Free Interest Rate of 2.075% and areEtqul Option Life of 6.0 years. The fair marketueabf the performance-based restricted

stock awards reported in Column (1) is the granédalue of the awards as determined under FASB AQtic 718.
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Outstanding Equity Awards at December 31, 2009

Option Awards Stock Awards
Equity Equity
Incentive Incentive
Equity Number Market Plan Awards:  Plan Awards:
Incentive Plan of Value of Number of Market or
Awards: Shares Shares  Unearned Payout Value
Number of  Number of Number of or Units or Units Shares, of Unearned
Securities Securities Securities of Stock of Stock Units, or Shares,
Underlying  Underlying Underlying that that Other Units, or
Unexercisec Unexercised Unexercised Option Have Have Rights that Other Rights
Options Options Unearned Exercise Option Not Not Have Not that Have
#) (#) Options Price Expiration | Vested Vested Vested Not Vested
Name Exercisable Unexercisable #) $) Date (#) $) #) %)
(a) () (c) (d) (e) ] (9) (h) (i) 0}
Robert G.
Jones 26,25( 23.9¢  09/07/1¢ 7,60(® $94,46¢
45,90( 21.68  02/24/1¢ 8,75(® $108,76:
39,40( 19,70C @A) 18.4: 01/25/1° 7,70C ® $95,71:
23,33: 46,667 (1B) 15.2¢  01/24/1¢
49,00( () 13.31  01/29/1¢
Christopher
A. Wolking 17,50 21.7C 06/27/1: 1,132 @A) $14,09¢ 1,675 @ $20,82(
5,42t 21.7C 06/27/1: 2,33¢ (2B)  $29,01. 1,75C @ $21,75:
19,79¢ 20.5¢ 01/22/1: 4,70C )  $58,42: 1,175 ©) $14,60!
27,56: 20.6¢  01/31/1:
2,10 20.4:  02/02/1¢
15,50( 21.68  02/24/1¢
13,06¢ 6,53¢ (1A) 18.4:  01/25/1°
8,33¢ 16,667 (1B) 15.2¢  01/24/1¢
15,00( (1) 13.31  01/29/1¢
Barbara A.
Murphy 9,10( 21.68  02/24/1¢ 1,132 @A) $14,09¢ 1,675 @ $20,82(
13,06¢ 6,53¢ (1A) 18.4: 01/25/1° 2,33¢ 2B)  $29,01. 1,75C 4 $21,75:
8,33: 16,667 (1B) 15.2¢  01/24/1¢ 4,70C )  $58,42: 1,175 6 $14,60!
15,00( (1©) 13.31  01/29/1¢
Footnotes:

(1A) Nongqualified options granted in 2007 that vli#écome vested on February 1, 2010.

(1B) Nonqualified options granted in 2008 that v#lcome vested in two substantially equal instaitmen February 1 of 2010 and 2011.

(1C) Nonqualified options granted in 2009 that wiicome vested in three substantially equal imstits on February 1 of 2010, 2011 and 2012.
(2A) Service-based restricted shares granted i7 20t will become vested on February 1, 2010.

(2B) Service-based restricted shares granted i8 #t5} will become vested in two substantially ddastallments on February 1 of 2010 and
2011.

(2C) Service-based restricted shares granted ifi #00 will become vested in three substantiallyeédnstallments on February 1 of 2010, 2011
and 2012.

(3) This award represents performance-based restratock. The number of shares assumes that tdeglrformance has been achieved. If
threshold performance is achieved, the executifiessfs interest in the shares will vest on Febyukr2010.

(4) This award represents performance-based restratock. The number of shares assumes that tdeglérformance has been achieved. If
threshold performance is achieved, the executifiessfs interest in the shares will vest on Febyuhr2011.

(5) This award represents performance-based restratock. The number of shares assumes that tdeglrformance has been achieved. If
threshold performance is achieved, the executifiessfs interest in the shares will vest on Mardh 3012.
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Outstanding Equity Awards at December 31, 200

Option Awards Stock Awards
Equity Equity
Incentive Incentive
Equity Number Market Plan Awards:  Plan Awards:
Incentive Plan of Value of Number of Market or
Awards: Shares Shares  Unearned Payout Value
Number of ~ Number of Number of or Units or Units Shares, of Unearned
Securities ~ Securities Securities of Stock of Stock Units, or Shares,
Underlying  Underlying Underlying that that Other Units, or
Unexercisec Unexercised Unexercised Option Have Have Rights that Other Rights
Options Options Unearned Exercise Option Not Not Have Not that Have
#) #) Options Price Expiration | Vested Vested Vested Not Vested
Name Exercisable Unexercisable #) ($) Date #) ($) #) ($)
(a) (b) () (d) (e) U] (@) (h) (0] ()
Daryl D. Moore 86,05¢ 21.7C  06/27/1: 70C @A) $8,70: 1,05C @ $13,05:
15,91« 21.7C  06/27/1: 1,33¢ 2B  $16,58: 1,128 4 $13,98:-
96,08 20.5¢ 01/22/1: 2,90C (©)  $36,04" 725 ) $9,01:
83,79( 20.6¢  01/31/1:
6,30( 20.4:  02/02/1:
9,10( 21.68  02/24/1¢
8,20( 4,10C (@A) 18.4:  01/25/1°
4,66¢ 9,33¢ (1B) 15.2¢  01/24/1¢
9,00( (0 13.31  01/29/1¢
Allen R. Mount: 17,50« 21.7C  06/27/1: 70C @A) $8,70: 1,05C @ $13,05:
8,11¢ 21.7C  06/27/1: 2,00C 2B)  $24,86( 1,500 @ $18,64!
19,79¢ 20.5¢ 01/22/1: 4,10C 2©)  $50,96: 1,028 ©) $12,74:
27,56:¢ 20.6¢ 01/31/1¢
2,10C 20.42  02/02/1:
8,70( 21.65  02/24/1¢
8,20( 4,10 @A) 18.42  01/25/1°
7,50C 15,00( (B) 15.2¢  01/24/1¢
13,00( (1©) 13.31  01/29/1¢

Footnotes:

(1A) Nonqualified options granted in 2007 that viiécome vested on February 1, 2010.

(1B) Nonqualified options granted in 2008 that v#lcome vested in two substantially equal instaitmen February 1 of 2010 and 2011.

(1C) Nonqualified options granted in 2009 that Wwidicome vested in three substantially equal imstaits on February 1 of 2010, 2011 and 2012.
(2A) Service-based restricted shares granted ii7 28t will become vested on February 1, 2010.

(2B) Service-based restricted shares granted i8 #t# will become vested in two substantially ddastallments on February 1 of 2010 and
2011.

(2C) Service-based restricted shares granted if #@0 will become vested in three substantiallyatdnstallments on February 1 of 2010, 2011
and 2012.

(3) This award represents performance-based restrgtock. The number of shares assumes that tideglérformance has been achieved. If
threshold performance is achieved, the executifieaenfs interest in the shares will vest on Febyubr2010.

(4) This award represents performance-based restrgtock. The number of shares assumes that tideglrformance has been achieved. If
threshold performance is achieved, the executifieaenfs interest in the shares will vest on Febyubr2011.

(5) This award represents performance-based restrgtock. The number of shares assumes that tideglrformance has been achieved. If
threshold performance is achieved, the executifieaesfs interest in the shares will vest on Mardh 3012.
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Option Exercises and Stock Vested in 2009

Option Awards Stock Awards
Number of Number of
Shares Shares
Acquired or  Value Realized ¢ Acquired o1 Value Realized c
Exercise Exercise Vesting Vesting
Name #) $) #) (6]
(a) (b) (©) (d) (e)
Robert G. Jone 0 0 4,96( 62,89¢
Christopher A. Wolking 0 0 3,96: 50,36
Barbara A. Murphy 0 0] 3,26¢ 41,56¢
Daryl D. Moore 0 0 2,33¢ 29,68¢
Allen R. Mounts 0 0] 2,65( 33,68¢

Pension Benefits in 2009

Numbel
of Year: Present Valui Payment:  Change i
Creditec of During Las Pensior
Service Accumulated Benel  Fiscal Yea Value
Name Plan Name (1 #) $) (2 %) %)
(a) (b) (€) (d) (e) (f)
Robert G. Jone Retirement Plal 0 0 0 0
Supplemental Pl 0 0 0 0
Christopher A. Wolking Retirement Plal 3 26,59¢ 0 6,972
Supplemental Pl 3 711 0 18¢€
Barbara A. Murphy Retirement Plal 0 0 0 0
Supplemental Ple 0 0 0 0
Daryl D. Moore Retirement Plal 26 358,29: 0 89,36(
Supplemental Pl 26 281,84¢ 0 70,28¢
Allen R. Mounts Retirement Plal 12 236,23: 0 54,92:
Supplemental Pl 12 35,12 0 8,16¢

(1) Benefits under both the Retirement Plan andilngplemental Plan were frozen, effective DecerthieP005. Th
Retirement Plan is a tax-qualified defined bengfin, and the Supplemental Plan is a defined bemefiqualified
deferred compensation plan established to makerupeinefit reductions under the Retirement Plaaaoount of
Internal Revenue Code benefit limitations.

(2) The calculation of present value of accumuldttedefit assumes a discount rate of 5.25%. It &urdssumes that
the executive officer will receive the present wabf his or her retirement benefit at age 65 inftiman of a lump sum
payment, calculated using 2009 IRS Prescribed Miy#@enerational Annuitant, male and female. Thsumed
lump sum basis is based on the applicable mortatitythe plans funding segment rates:

Years 0 - 5, 2.35%; Years 5 - 20, 5.57%; and Y2@#s 6.29%.
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2009 Nonqualified Deferred Compensation

Executive Registran Aggregate Aggregate
Contribution: Contribution: Earnings Aggregate  Balance a
in Last Fisce in Last Fisce in Last Withdrawals Last Fisca
Year Year (1) Fiscal Year (z Distributions Year End (3
Name Year $) $) $) $) $)
(@) (b) (©) (d) (e) ()
Robert G. Jone 200¢ 65,00( 47,45¢ -47,30¢ 0 319,14
200¢ 114,81( 22,50: 44,81 0 253,99°
2007 36,00 22,80: -10,47¢ 0 71,87«
Christopher A. Wolkin¢ 200¢ 30,90z 7,83¢ 10,63: 0 128,82(
200¢ 6,13¢ 6,647 5,397 0 79,447
2007 5,77C 1,801 3,68:¢ 0 61,27(
Barbara A. Murphy 200¢ 0 6,70(C 1,131 0 15,69¢
200¢ 0 6,10¢ 48¢ 0 7,86¢
2007 0 1,201 72 0 1,27¢
Daryl D. Moore 200¢ 8,97 10,36: 56,91« 0 728,86:
200¢ 8,93: 7,774 46,34 0 652,61«
2007 8,79¢ 4,39¢ 37,10¢ 0 589,56°
Allen R. Mounts 200¢ 35,19¢ 4,69( 28,58 0 328,62
200¢ 50,00¢ 2,18¢ 21,12 0 314,15!
2007 20,85¢ 43¢ 14,93: 0 240,83t

(1) These amounts are also included under All Other igarsation in the Summary Compensation Table on pég

(2) Of the 2009 balances reported in this column, theumnts of $5,369, $411, $23,618 and $11,617 wipeet to
Mr. Wolking, Ms. Murphy and Messrs. Moore and Majnespectively, were reported under Change iniBens
Value and Nonqualified Deferred Compensation in8henmary Compensation Table on page

(3) Of the 2009 balances reported in this column, theunts of $78,217, $16,539, $7,395 and $107,305 regpect
to Messrs. Jones and Wolking, Ms. Murphy and Mrokég respectively, were reported in the Summary
Compensation Table in prior yea

Potential Payments on Termination or Change in Combl.

Employment Agreements. We have entered into employment agreements with Bamed Executive
Officer. The agreements are summarized below. Thasary is qualified in its entirety by referencehe
agreements themselves, copies of which are avaifednin the Company itself, or from the Company’slmufilings
with the SEC.

The term of the employment agreements enteredaiittothe Chief Executive Officer, Chief Financial
Officer and Chief Banking Officer end on Decembgy 3010, with automatic one-year extensions, urtles®Named
Executive Officer or the Company provides 60 daystice before the end of the term of intent natetoew the
agreement. The initial terms of the agreement$/fi@ssrs. Moore and Mounts expired on December 319,26ut
were automatically renewed pursuant to the autanoete-year extensions set forth in the agreempftessrs. Moore
and Mounts or the Company must provide 60 daystadtefore the end of the renewal term of intenttaosenew
the agreement.

Under each of their respective employment agreesnémt Named Executive Officers are entitled t@aseb
salary, incentive compensation (both cash and yaaitd other employee benefits as determined by the
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Board. Based on information provided by the Comptos Committee compensation consultant, the Cotamit
determined that the benefits, including the variowstiples of components of compensation, were iwithe market
range for such payouts and benefits. The Commigéigelarly reviews the Company’s employment and ssee
agreement arrangements and uses peer data to ohetevhether these arrangements are consistenpwéttailing
market practices.

Pursuant to the employment agreements, we areanebligated to pay certain non-change of control
severance benefits to the Named Executive Offfogeiterminate his or her employment without causehe
executive resigns within 90 days after we havertalertain actions that adversely affect him or fibe agreements
also obligate the Company to pay certain severbapefits if there is a change of control of the @any as defined
within the agreement. A Named Executive Officer huadisfy the terms of the agreement, includingnds-
solicitation and non-compete provisions, to recdiigeor her benefits.

For purposes of the employment agreements, “Canskides (i) the Named Executive Officer’s act or
failure to act constituting willful misconduct orass negligence that is materially injurious to Exeployer or its
reputation; (ii) the Named Executive Officer’s wiuill and material failure to perform the duties & Bmployment
(except in the case of a termination of EmploynfentGood Reason or on account of the Executiveisidal or
mental inability to perform such duties) and thiéufe to correct such failure within five (5) dagfer receiving
notice from the Board specifying such failure itiadle (i) the Named Executive Officer’s willfulred material
violation of the Employing Companies’ code of ethar written harassment policies; (iv) the requieator direction
of a federal or state regulatory agency havingdliction over the Company that the Named Exec@ffieer’'s
employment be terminated; (v) the Named Executiffe€’s arrest or indictment for a felony or ades criminal
offense involving dishonesty, breach of trust, arah turpitude; or (vi) the Named Executive Offiseintentional
breach of a material term, condition, or covendrihe Agreement and the failure to correct suchation within five
(5) days after receipt of written notice from theaBd specifying such breach in detail.

We are generally required to pay non-change ofrobhenefits under the employment agreements if the
Named Executive Officer terminates his or her emmlent for‘Good Reason” within 90 days after we have taken
specified actions and we have failed to correcethent within 30 days following the Named Executiicer’s
notice of termination. These actions include (ipaterial reduction in the Named Executive Officatlgies,
responsibilities, or status with the Employing C@mies; (ii) a reduction in the Named Executive €Xfls base
compensation for failure to include the Named ExieeuOfficer with other similarly situated employem any
incentive, bonus, or benefit plans as may be affésethe Employing Companies from time to timd) @ change in
the primary location at which the Named Executif@id®r is required to perform the duties of hisher employment
to a location that is more than fifty (50) milesrir the location at which his or her office is |laghbn the effective
date of the Agreement; or (iv) the Company’s matédseach of the Agreement.

The non-change of control severance benefits payaider the employment agreements include a lump su
payment equal to the Named Executive Officer's WeBlay rate multiplied by the greater of (i) 52(iby two times
his or her years of service. The non-change ofrobaéverance benefits for our Chief Executive €ffi Chief
Financial Officer and Chief Banking Officer provifte a severance payment of 104 weeks, howeverpliqoses of
this payment, the Named Executive OffieeWeekly Pay rate is the sum of his or her annasélsalary then in effe
and also includes payment of the Named Executifie@Ts target bonus for the year the severangaid, divided
by 52. Each of the employment agreements contairsoticitation and non-compete provisions, whicmaén in
effect for two years after termination of employrhen

The employment agreements also provide for chahgerdrol severance benefits for each Named Exeeuti
Officer. The Company is required to pay changeooitiol severance benefits if, within two yearsdaling a change
of control (as defined in the agreements), we teatei the Named Executive Officer's employment foeason other
than “Cause” or the Named Executive Officedisability. The Board believes that the employnagmeements, whic
include change of control severance benefits, asharfair treatment of the Named Executive Offidarrelation to
their professional careers with the Company by rasgithem of some financial security in the eveind change of
control. The change of control provision also pcttghe
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shareholders of the Company by encouraging the Ndfmecutive Officers to continue to devote thell &ttention
to the Company without being distracted by the rteeskek other employment following the changeaoitml. The
Compensation Committee established the changemdfai@ayouts to each of the Named Executive Officdter
reviewing peer data and consulting with Mercer.

Under the employment agreements, we are obligatethke the change of control severance paymethig if
Named Executive Officer resigns 1“Good Reason” within two years after a change oftcm after we have taken
certain actions detrimental to the Named Execufiffecer. These actions include (i) assignment ® Named
Executive Officer of any duties materially incorieig with his or her positions, duties, respongibg, or status with
the Employing Companies immediately before the gkaof control date; (ii) a substantial reductiorthia
Executive’s duties or responsibilities, or any remalmf the Named Executive Officer from, or anyldeé to re-elect
the Named Executive Officer to, any positions Heldhe Named Executive Officer immediately befdre thange ¢
control date; (iii) a reduction by the Employingr@panies in the compensation or benefits of the Nbecutive
Officer in effect immediately before the changecohtrol date, or any failure to include the Namee@dttive Officer
at a level equal to or better than any other semiecutive of an Employing Company, in any incestivonus, or
benefit plan covering one or more senior executofdhe Employing Companies; (iv) a reduction ie thamed
Executive Officer’s total compensation opportun{ty) a change in the primary location at which kamed
Executive Officer is required to perform the dutiédis or her employment to a location that is entbran fifty
(50) miles from the location at which his or hefiad is located immediately before the change inticd date
(disregarding any change in location in anticipatd the change of control; or (vi) the Company’aterial breach of
the Agreement.

The change of control severance payment requirddruhe employment agreements is a single lump sum
payment in an amount equal to the product of (@eh(3) times (for the Chief Executive Officer, €hirinancial
Officer and Chief Banking Officer and two (2) timis our other Named Executive Officers) (ii) thexsof (A) the
Named Executive Offic’'s annual base salary, at the greater of the na¢éféct on the change of control date or the
termination date, plus (B) the Named Executive €2ffis target bonus for the year containing the gkasf control
date, or, if greater, for the year preceding thenge of control date, subject to certain limitasi@md reimbursement
provisions contained in the employment agreement.

Under Code Section 4999, a 20% excise tax is imposechange on control payments that are “excess
parachute payments” within the meaning of Sect®d@Db)(1). In general, the excess parachute paythesghold
above which excise taxes are imposed is three tih@ebase amount. If the severance payment uncleairege in
control agreement would be equal to or greater 1% of the excess parachute payment thresholilvenake ar
additional payment to the executive to put himerin the same position as if no portion of thermg®in control
payment had been an excess parachute paymerg.détlerance payment under a change in controlragréevould
be more than 100% but less than 110% of the exygsshute payment threshold, the severance paymilebt
reduced to $1.00 less than the excess parachethtiid.
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Potential Payments Upon Termination of Employment ad Change in Control

The following tables provide information regardipgtential payments upon termination of employmer# o
change in control for the Named Executive Offic&im purposes of the following tables, we have mesuithat the
change in control and/or termination occurred onddaber 31, 2009, and we have used the closing pficer stock
on that date.

The Company has entered into certain agreementsaimdains certain plans that will require the Camp
to provide compensation to Named Executive Officdrthe Company in the event of a termination op&ayment or
a change in control of the Company. The amounbaoffensation payable to each Named Executive Officeach
situation is listed in the following tables.

Robert G. Jones
President and CEO

Involuntary or
Good Reasor

Involuntary Not Termination Termination Termination
Executive Benefits and Voluntary for Cause For Cause Upon Change in on Account on Account
Payments Upon Terminatior Termination Termination Termination Control of Disability of Death
Compensation:
Base Salar $0 $1,300,00 $0 $C $0 $C
Shor-Term Incentive $0 $975,00! $0 $C $0 $C
Change in Control
Severanci $0 $0 $0 $3,412,50 $0 $C
Long-Term Incentive
Performance-Based
Restricted Share
2007-2009 (Performanc
Period) $0 $0 $0 $377,87. @ $85,02: @ $377,87. @
2008-2010 (Performance
Period) $0 $0 $0 $435,05( (1) $0 @ $435,05( @)
2009-2011 (Performanc
Period) $0 $0 $0 $382,84. 1) $382,84. @ $382,84.
Stock Options
Unvested & Accelerate $0 $0 $0 $18,23t $0 $C
Service-Based Restricted
Shares
Unvested Award $0 $0 $0 $C @ $0 @ $C @
Benefits and Perquisites:
Accrued Vacation Pa $50,00( $50,00( $50,00( $50,00( $50,00( $50,00(
Medical / Life &
Outplacemen $0 $43,29¢ $0 $43,29¢ $0 $C
280G Tax Gross U $0 $0 $0 $1,921,11 $0 $C
Total $50,00( $2,368,29 $50,00( $6,640,91 $517,86! $1,245,76

(1) All performance-based restricted stock andiserbased restricted stock are treated as fullgezhrand the period of restriction lapses upon a
change in control.

(2) If Mr. Jones terminates employment on accotifi®disability, he will continue as a participahtough the service and performance period,
and his award (including forfeiture of some orshlbres) will be determined at the end of thoseopsrin accordance with the agreement(s) and
paid shortly after the end of the period. The anmt@aoorded reflects our belief that 22.50% of teefgrmance award will be achieved for the
three-year performance period ending December@®19,2and that 0% of award will be achieved forttiree-year performance period ending in
2010 and that target performance will be achiewedHe three-year performance period ending in 2011

(3) If Mr. Jones dies while an employee, the (iige of restriction will lapse, and (ii) performasbased shares will be treated as earned at the
“target” level.
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Christopher A. Wolking
Senior EVP, Chief Financial Officer

Involuntary or
Good Reason

Involuntary Not Termination Termination Termination
Executive Benefits anc Voluntary for Cause For Cause Upon Change in on Account on Account
Payments Upon Terminatior  Termination Termination Termination Control of Disability of Death
Compensation:
Base Salar $0 $618,03: $0 $C $0 $0
Shor-Term Incentive $0 $278,11- $0 $C $0 $0
Change in Control
Severanci $0 $C $0 $1,344,22 $0 $0
Long-Term Incentive
Performance-Based
Restricted Share
2007-2009 (Performanc
Period) $0 $C $0 $83,28: M) $18,73¢ @ $83,28: @
2008-2010 (Performance
Period) $0 $C $0 $87,01( O $0 @ $87,01( ®
2009-2011 (Performanc
Period) $0 $C $0 $58,42: @) $58,42: @ $58,42: @)
Stock Options
Unvested & Accelerate $0 $C $0 $5,79¢ $0 $0
Service-Based Restricted
Stock
Unvested Award $0 $C $0 $101,52¢ @ $101,52i @ $101,52¢ ®
Benefits and Perquisites
Accrued Vacation Pa $23,77( $23,77( $23,77( $23,77( $23,77( $23,77(
Medical / Life &
Outplacemen $0 $39,93¢ $0 $39,93¢ $0 $0
280G Tax Gross U $0 $C $0 $688,55! $0 $0
Total $23,77( $959,85: $23,77( $2,432,52 $202,45 $354,01!

(1) All performance-based restricted stock andiserbased restricted stock are treated as fullgezhrand the period of restriction lapses upon a

change in control.

(2) If Mr. Wolking terminates employment on accoohhis disability, he will continue as a particigahrough the service and performance period,
and his award (including forfeiture of some orslilres) will be determined at the end of thoseoderin accordance with the agreement(s) and
paid shortly after the end of the period. The am@aoorded reflects our belief that 22.5% of thefgrenance award will be achieved for the three-
year performance period ending December 31, 20@®tteat 0% of award will be achieved for the tl-year performance period ending in 2010
and that target performance will be achieved ferttiree-year performance period ending in 2011.

(3) If Mr. Wolking dies while an employee, the igriod of restriction will lapse, and (ii) performze-based shares will be treated as earned at the

“target” level.
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Barbara A. Murphy
Senior EVP, Chief Banking Officer

Involuntary or
Good Reason

Involuntary Not Termination Termination Termination
Executive Benefits anc Voluntary for Cause For Cause Upon Change in on Account on Account
Payments Upon Terminatior  Termination Termination Termination Control of Disability of Death
Compensation:
Base Salar $0 $684,00! $0 $C $0 $0
Shor-Term Incentive $0 $307,80! $0 $C $0 $0
Change in Control
Severanci $0 $0 $0 $1,487,70 $0 $0
Long-Term Incentive
Performance-Based
Restricted Share
2007-2009 (Performanc
Period) $0 $0 $0 $83,28: M) $18,73¢ @ $83,28: @
2008-2010 (Performance
Period) $0 $0 $0 $87,01( O $0 @ $87,01( ¢
2009-2011 (Performanc
Period) $0 $0 $0 $58,42: @) $58,42: @ $58,42: @)
Stock Options
Unvested & Accelerate $0 $0 $0 $5,79¢ $0 $0
Service-Based Restricted
Stock
Unvested Award $0 $0 $0 $101,52¢ @ $101,52i @ $101,52i ¢
Benefits and Perquisites
Accrued Vacation Pa $26,30¢ $26,30¢ $26,30¢ $26,30¢ $26,30¢ $26,30¢
Medical / Life &
Outplacemen $0 $26,28t $0 $26,28t $0 $0
280G Tax Gross U $0 $0 $0 $743,72 $0 $0
Total $26,30¢ $1,044,39. $26,30¢ $2,620,05 $204,99! $356,541

(1) All performance-based restricted stock andiserbased restricted stock are treated as fullgezhrand the period of restriction lapses upon a
change in control.

(2) If Ms. Murphy terminates employment on accoofer disability, she will continue as a partigipéhrough the service and performance
period, and her award (including forfeiture of soonell shares) will be determined at the end os#hperiods in accordance with the agreement(s)
and paid shortly after the end of the period. Tim@ant recorded reflects our belief that 22.5% efperformance award will be achieved for the
three-year period ending 2009, and that 0% of awaélidbe achieved for the three-year performancegueending in 2010 and that target
performance will be achieved for the three-yeafqarance period ending in 2011.

(3) If Ms. Murphy dies while an employee, the @rjpd of restriction will lapse, and (ii) perform@based shares will be treated as earned at the
“target” level.
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Daryl D. Moore
EVP, Chief Credit Officer

Involuntary or
Good Reason

Involuntary Not Termination Termination Termination
Executive Benefits anc Voluntary for Cause For Cause Upon Change in on Account on Account
Payments Upon Terminatior  Termination Termination Termination Control of Disability of Death
Compensation:
Base Salar $0 $299,05! $0 $C $0 $0
Shor-Term Incentive $0 $119,62- $0 $C $0 $0
Change in Control
Severanci $0 $C $0 $837,36! $0 $0
Long-Term Incentive
Performance-Based
Restricted Share
2007-2009 (Performanc
Period) $0 $C $0 $52,20¢ @) $11,74¢ @ $52,20t @)
2008-2010 (Performance
Period) $0 $C $0 $55,93! @) $0 @ $55,93¢ @)
2009-2011 (Performanc
Period) $0 $C $0 $36,04" @ $36,04° @ $36,04° @)
Stock Options
Unvested & Accelerate $0 $C $0 $3,42¢ $0 $0
Service-Based Restricted
Stock
Unvested Award $0 $C $0 $61,33( @ $61,33( @ $61,33( @
Benefits and Perquisites
Accrued Vacation Pa $28, 75t $28,75t $28, 75t $28,75t $28, 75t $28, 75t
Medical / Life &
Outplacemen $0 $26,72: $0 $38,44! $0 $0
280G Tax Gross U $0 $C $0 $C $0 $0
Total $28,75t $474,16. $28,75t $1,113,51 $137,87! $234,27.

(1) All performance-based restricted stock andiserbased restricted stock are treated as fullgezhrand the period of restriction lapses upon a

change in control.

(2) If Mr. Moore terminates employment on accouis disability, he will continue as a participahtough the service and performance period,
and his award (including forfeiture of some orslilres) will be determined at the end of thoseoderin accordance with the agreement(s) and
paid shortly after the end of the period. The am@aoorded reflects our belief that 22.5% of thefgrenance award will be achieved for the three-
year performance period ending December 31, 20@®tteat 0% oaward will be achieved for the three-year perforogaperiod ending in 2010
and that target performance will be achieved ferttiree-year performance period ending in 2011.

(3) If Mr. Moore dies while an employee, the (i¥ipel of restriction will lapse, and (ii) performasbased shares will be treated as earned at the

“target” level.
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Allen R. Mounts
EVP, Chief Administrative Officer

Involuntary or
Good Reason

Involuntary Not Termination Termination Termination
Executive Benefits anc Voluntary for Cause For Cause Upon Change in on Account on Account
Payments Upon Terminatior  Termination Termination Termination Control of Disability of Death
Compensation:
Base Salar $0 $234,66. $0 $C $0 $0
Shor-Term Incentive $0 $93,86! $0 $C $0 $0
Change in Control
Severanci $0 $C $0 $657,05- $0 $0
Long-Term Incentive
Performance-Based
Restricted Share
2007-2009 (Performanc
Period) $0 $C $0 $52,20¢ @) $11,74¢ @ $52,20¢ @)
2008-2010 (Performance
Period) $0 $C $0 $74,58( 1) $0 @ $74,58( ¢
2009-2011 (Performanc
Period) $0 $C $0 $50,96: 1) $50,96: @ $50,96: @)
Stock Options
Unvested & Accelerate $0 $C $0 $5,03: $0 $0
Service-Based Restricted
Stock
Unvested Award $0 $C $0 $84,52: (1) $84,52: ) $84,52: (
Benefits and Perquisites
Accrued Vacation Pa $18,05: $18,05: $18,05: $18,05: $18,05: $18,05:
Medical / Life &
Outplacemen $0 $24,69: $0 $34,38! $0 $0
280G Tax Gross U $0 $C $0 $342,76: $0 $0
Total $18,05: $371,271 $18,05: $1,319,55 $165,28: $280,32

(1) All performance-based restricted stock andiserbased restricted stock are treated as fullgezhrand the period of restriction lapses upon a
change in control.

(2) If Mr. Mounts terminates employment on accooinhis disability, he will continue as a participahrough the service and performance period,
and his award (including forfeiture of some orslilres) will be determined at the end of thoseoderin accordance with the agreement(s) and
paid shortly after the end of the period. The am@aoorded reflects our belief that 22.5% of thefgrenance award will be achieved for the three-
year performance period ending December 31, 20@®tteat 0% of award will be achieved for the tl-year performance period ending in 2010
and that target performance will be achieved ferttiree-year performance period ending in 2011.

(3) If Mr. Mounts dies while an employee, the @rjpd of restriction will lapse, and (ii) performzebased shares will be treated as earned at the
“target” level.

Director Compensation

The Corporate Governance and Nominating Committe@ally reviews and recommends the compensation
for our non-employee Directors. No fees are paiDitectors who are also employees. As a startingtfor its
recommendations, the Corporate Governance and NoiminCommittee uses the peer group compensatian da
prepared by Mercer for the Compensation Committeseks to establish Board compensation thattiseatmedian
for the peer group.

For 2009, we paid all outside Directors an annetdiner of $35,000 for serving as Directors. O$ #anount,
we paid $20,000 in cash and $15,000 in the formuofstock. We paid this fee in two equal installtsen May and
November. In addition, Directors received $1,500efach Board meeting they attended. We paid Boamthuttee
members (other than Audit Committee members) $1{608ach committee meeting attended, and we paiitA
Committee members $1,500 for each Audit Committeeting attended. We pay meeting fees quarterlygmionth
following the end of the quarter, except fees far last quarter of the year, which we pay in Decmb
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For 2009, we paid the Non-Executive Chairman ofBbard an additional retainer of $25,000. We phl t
Audit Committee Chairman an additional retaine$®f500 and other committee chairmen an additicgtaimer of
$2,500. We paid these additional retainers in May.

We maintain a nonqualified deferred compensatian gknown as the “Directors Deferred Compensation
Plan,” for our non-employee Directors. A Directoayrdefer 25%, 50%, 75%, or 100% of his cash congians
pursuant to the plan. We credit a Director’s placcaint with earnings based on the hypotheticaliegsrof an
investment fund consisting of Company stock, thierreon a recognized market index selected by thagensation
Committee, or a combination of the two, as eletigthe Director. For the market index fund, we asgloomberg
fund index, which approximates the risk and reassociated with a diversified high quality corperabnd.

All amounts paid under the plan are paid from aemagal assets and are subject to the claims afreditors
In most circumstances, deferred amounts are noitdited to the Director until after terminationtd§ or her service
In general, the Director may elect to receive hiker plan benefits in a lump sum or in annualahlstents over two
to ten years.

The following table shows all outside Director canpation paid for 2009. Mr. Jones is not compedsade
Director, since employees who serve as Direct@siat compensated for their service as a Director.

2009 Director Compensation

Change in Pensic

Value anc
Nonqualified
Deferred
Fees Earne Stock Compensatiol
or Paid in Awards (1) Earnings (2 Total
Name Cash ($, ($) ($) ($)
@) (b) (©) ® (h)
Larry E. Dunigan, Chairma 78,00((3) 14,98¢ 92,98¢
Alan W. Braun 54,50( 14,98¢ 69,48¢
Joseph D. Barnette, J 48,50((4) 14,98¢ 63,48¢
Niel C. Ellerbrook 48,00((5) 14,98¢ 62,98¢
Andrew E. Goebe 72,00((6) 14,98¢ 86,98¢
Phelps L. Lambel 66,00((7) 14,98¢ -14,56¢ 66,42:
Arthur H. McElwee, Jr. 67,50((8) 14,98¢ 82,48¢
Matrjorie Z. Soyugen 60,00((9) 14,98¢ 4,41¢ 79,407
Kelly N. Stanley 65,10((10) 14,98¢ -19,55¢ 60,53(
Charles D. Storm 27,00((11) 7,49¢ 3,691 38,19(
Linda E. White 43,50( 14,98¢ 3,27¢ 61,76

(1) On May 1, 2009, Alan W. Braun, Joseph D. Bamelr., Larry E. Dunigan, Niel C. Ellerbrook, Aegr E.
Goebel, Phelps L. Lambert, Arthur H. McElwee, Warjorie Z. Soyugenc, Kelly N. Stanley, CharlesS2orms and
Linda E. White each received 523 shares of Compé#ogk at a closing stock price of $14.34 per shatle a Grant
Date Fair Value of $7,499.82. On November 6, 2@08n W. Braun, Joseph D. Barnette, Jr., Larry EniDan, Niel
C. Ellerbrook, Andrew E. Goebel, Phelps L. LambArthur H. McElwee, Jr., Marjorie Z. Soyugenc, KeN.
Stanley and Linda E. White each received 714 sh#r€ompany stock at a closing stock price of $3@th a Grar
Date Fair Value of $7,489.86.
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(2) The amounts specified in Column (f) are atttdtile entirely to earnings credits under our DoesDeferred
Compensation Plan in excess of the applicable &damg-term rate, with compounding (as describgd b
Section 1274(d) of the Internal Revenue Code).

(3) Includes additional retainer for services aaflaChairman and Corporate Governance and Nomgatin
Committee Chairman.

(4) Includes additional retainer for services agi@han of Risk and Credit Policy Committee.

(5) Includes additional retainer for services agi€@han of Compensation and Management DevelopmeminGttee.
(6) Includes additional retainer for services asi€@han of Audit Committee.

(7) Includes additional retainer for services asi€@han of Funds Management Committee.

(8) Includes retainer for services as a membehn@Northern Indiana Advisory Board.

(9) Includes additional retainer for services asi@erson of Community and Social Responsibilityr@attee.

(10) Includes additional retainer and meeting feeservices as Chairman of Old National Trust CampBoard an
as Chairman of ONB Insurance Board.

(11) Mr. Storms resigned from the Board effectiugy 23, 2009.
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Item 2: Ratification of the Appointment of
Independent Registered Public Accounting Firm

The Board proposes the ratification by the shaddrslat the Annual Meeting of the Audit Committee’s
appointment of Crowe Horwath LLP, Indianapolis,iamh, as independent registered public accounitingfor the
Company and its subsidiaries for the fiscal yealirgnDecember 31, 2010. Although ratification bg #hareholders
of the Company’s independent registered public aeting firm is not required, the Company deems#gidhble to
continue its established practice of submittinghsselection to the shareholders. In the event ppeiatment of
Crowe Horwath LLP is not ratified by the sharehotd¢he Audit Committee of the Board will considgpointment
of other independent registered public accountimysf for the fiscal year ending December 31, 26040.
representative of Crowe Horwath LLP will be presatithe Annual Meeting and will have the opportynit make a
statement or respond to any questions that shatetsoinay have.

Our Board unanimously recommends that you vote “FOR the ratification of the appointment of
Crowe Horwath LLP as our independent registered pubic accounting firm for the fiscal year ending
December 31, 2010.
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Independent Accountants’ Fees

The following table sets forth the aggregate feesafidit services rendered by Crowe Horwath LLP in
connection with the consolidated financial statetmeamd reports for fiscal year 2009 and 2008 andthwer services
rendered during fiscal year 2009 and 2008 on beatidlfe Company and its subsidiaries, as well lesuatof-pocket
costs incurred in connection with these servicbée dggregate fees included in Audit are fees bdleelxpected to be
billed for the fiscal years for the audit of thegisgrant’s annual financial statements and intecoatrols and review
of financial statements and statutory and reguafibngs or engagements. The aggregate fees iredund each of the
other categories are fees billed for services rexttlduring the fiscal years.

Fiscal 20089 Fiscal 2008
Audit Fees $ 914,00( $ 828,25
Audit Related Fees 11,50¢( 0
Tax Fees 0 0
All Other Fees 0 0

$ 925,50( $ 828,25(

Audit Fees:

Consists of fees billed for professional servieggdered for (i) the audit of Old National’s condalied
financial statements and the integrated audit tefrival control, (ii) the review of the interim catbed consolidated
financial statements included in quarterly reporis=orm 10-Q, (iii) the services that are normallgvided by the
principal accountant in connection with statutong #aegulatory filings or engagements, and (iv) oervices that
generally only the principal accountant can provileese services included fees for the audit ofitrencial
statements of Indiana Old National Insurance Compai2009 and 2008, consents on registration statésrin 2009
and 2008 and comfort letter services related tagtgance of common stock in 2009.

Audit-Related Fees:

Consists of fees billed for assurance and relatedces that are reasonably related to the perfocmaf the
audit or review of the Company’s consolidated fitiahstatements and are not reported under “AuglitsE” These
services may include employee benefit plan aud@spunting consultations in connection with acdigiss and
divestitures, attest services that are not requbgestatute or regulation, and consultations camogrfinancial
accounting and reporting standards. These seriricegled consultations concerning financial accmgntelated to
potential transactions in 2009.

Tax Fees:

Consists of fees billed for tax compliance/pregareand other tax services. Tax compliance/ prejmara
may consist of fees billed for professional sersicglated to federal and state tax compliancestasgie with tax
audits and appeals and assistance related to trectrof mergers, acquisitions and divestituresaarréturn
preparation. Other tax services may consist of Iidéd for other miscellaneous tax consulting atehning and for
individual income tax preparation.

All Other Fees:

Consists of fees for all other services providdeeothan those reported above.
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Audit Committee Pre-Approval of Audit and Permissible Nor-Audit Services of Independen
Accountants

All of the fees and services described above uhiladit Fees”, “Audit-Related Fees”, “Tax Fees” atall
Other Fees” were pre-approved by the Audit Commitiéhe Audit Committee pre-approves all audit aedrpssible
non-audit services provided by the independentatemts. These services may include audit servaetit-related
services, tax services and other services. ThetAaihmittee has adopted a policy for the pre-apgrof/services
provided by the independent accountants. Undepaliey, pre-approval is generally provided for wpone year and
any pre-approval is detailed as to the particudavise or category of services and is subjectgpexific budget. In
addition, the Audit Committee may also pre-apprpagicular services on a case-by-case basis. brmaposed
service, the independent auditor is required toigeodetailed supporting documentation at the tiiv@pproval. The
Audit Committee may delegate pre-approval authddtgne or more of its members. Such a member rapstt any
decisions to the Audit Committee at the next schestimeeting.

Report of the Audit Committee

This Audit Committee report is provided to infortmaseholders of the Audit Committee oversight with
respect to the Comparg/financial reporting. The Audit Committee operatader a written Audit Committee Char
which meets the requirements of the SEC and theENYS

Independence of Audit Committee Members

The Audit Committee is comprised of four membershefBoard of the Company. All of the members ef th
Audit Committee are independent from managementla€ompany (as independence is currently defiméae
NYSE's listing requirements).

Scope of Responsibilities

The Audit Committee’s responsibilities are primgderived from its role in the general oversightlof
financial reporting process. That role includesdtesation and maintenance of a strong internalrobahvironment
and a process of assessing the risk of fraud inegherting process. The committee’s responsibdlitielude the
authority and the responsibility of selecting, exding and, where appropriate, replacing the indepet accountant
reviewing the scope, conduct and results of ayditformed; making inquiries as to the differencegiews, if any,
between such independent accountants and offioerermployees of the Company and subsidiaries wipect to
the financial statements and records and accoupbfigies, principles, methods and systems; conisigavhether th
provision by the independent accountants of sesvieethe Company, in addition to the annual aegémination, is
compatible with maintaining the independent accanist independence; reviewing the policies and gjirids of the
Company and subsidiaries designed to ensure thpepuse and accounting for corporate assets, @nactivities of
the Company’s internal audit department; pre-apipigell auditing services and permissible non-aselivices
provided to the Company by the independent accaotsjteeviewing any significant disagreements betwee
management and the independent accountants in cimeiith the preparation of the financial statemseand
discussing the quality and adequacy of the Compaingernal controls with management, the internditers and th
independent accountants.

While the primary responsibility for compliance iaities is with the Risk and Credit Policy Commétehe
Audit Committee has responsibility for the genenadrsight of the Company’s compliance with banKags and
regulations.
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2009 Work of the Audit Committee

The Audit Committee engaged Crowe Horwath LLP @sG@bmpany’s independent registered public
accounting firm as of and for the period ending @&uaber 31, 2009. The selection of Crowe Horwath =2 ratifiec
by the shareholders of the Company at the 2009 Alnvieeting.

In fulfilling its oversight responsibilities in 2@0the Audit Committee continued to closely monttoe
financial reporting and accounting practices of @mmpany, including the establishment of an appatgtevel of
loan loss reserve. The Audit Committee also regyderiodic updates from management with respeatiter critical
accounting areas, including but not limited toafigial derivatives, goodwill and intangibles, sé&@s impairment
and income taxes.

During the year, the Audit Committee continued tonitor the Company’s compliance with the internal
control certification and attestation requiremeaftSection 404 of the Sarbanes-Oxley Act of 200#& Tommittee is
of the opinion that the Company, which has deditatmsiderable resources and employed specifiaalligned
personnel to monitor and assess the effectiverfake @ompany’s internal controls over financigoging, has
achieved the objective of reducing the risk of mateerrors or misrepresentations in financial mgo

The Audit Committee, in its designated role asabmmittee assigned the responsibility for genevatsight
of the Company’s compliance with banking laws aggltations, met regularly with the Company’s Cliregk
Officer and other management personnel to revientbmpany’s compliance with banking laws and retgaria and
receive updates regarding regulatory matters. tiitiad, the Chairman of the Audit Committee is amfer of the
Company’s Risk and Credit Policy Committee, whiels lprimary oversight of the credit administratiowl a
compliance activities of the Company. ParticipatignAudit Committee members on the Risk and Credlicy
Committee also enhances the Audit Committee’stghiti monitor the Company’s exposure to business ri
including the risk of fraud. In addition, severatmbers of the Audit Committee are members of theré8e Funds
Management Committee, which provides the Audit Catter® with insight into the Company’s mitigatioritiatives
with respect to interest rate risk, liquidity rislse of financial derivatives and other exposures.

Throughout the year, the Audit Committee was inedlin monitoring the Ethicspoifttreporting system
which was acquired and implemented in 2003 to ag®sAudit Committee in administering the anonysou
complaint procedures outlined in the Code of Bussn@onduct and Ethics. The Sarbanes-Oxley Act 02 26quired
that the Audit Committee establish proceduresHerdonfidential submission of employee concernandigg
guestionable accounting, internal controls or anglimatters. The Audit Committee will continue tasare that the
Company is in compliance with all applicable rudesl regulations with respect to the submissioh¢oXudit
Committee of anonymous complaints from employedat®{Company.

In July of 2008, the Company’s Chief Audit Execetiwas also named the Company’s Chief Ethics Officer
The Chief Audit Executive reports to the Chairled Company’s Audit Committee. One of the key itiies of the
Chief Audit Executive in his role as Chief Ethici€ers in 2009 was to pursue obtaining an ethassification with
Ethisphere, an independent firm that provides hitgtertification for corporate cultures. As pafrthe examination,
Ethisphere examines more than 100 criteria, inolgdirganizational health and culture, ethics andpl@nce
programs and initiatives, corporate governanceegyst corporate citizenship and social responsiteftorts, and
legal and regulatory records.

In December 2009, the Company received an ethitsication from Ethisphere. The Ethics Insiéle
certification is the only independent verificatioha company’s ethical practices. The annual ¢eation is
exclusively granted to organizations that can destrably prove the existence of a superior empl@rektleadership
culture that promotes ethical, responsible andaseible business practices. Companies that retegveertification
must have adequate systems and programs in plaeagonably prevent compliance failures and etirieakdowns.

53




Table of Contents

Review with Management and Independent Accountant

The Audit Committee has reviewed and discusseduiged financial statements for the year ended
December 31, 2009, and the footnotes thereto, wiéhagement and the independent accountants, Croweakh
LLP. The Audit Committee also received from managenurafts of the Company’s Quarterly Reports on
and reviewed drafts of the Company’s earnings selearior to public dissemination.

The Audit Committee periodically reviewed with timelependent accountants their assessment of tigegst
being made by the Company and by the independentiatants in achieving the internal control ceséifion and
attestation requirements of Section 404 of the &ab-Oxley Act of 2002.

The Audit Committee reviewed with the Companiiternal auditors and independent accountantsuveell
scope and plans for their respective audit actigsitThe Audit Committee also met with its interamadlitors and the
independent accountants, with and without managepresent, to discuss the results of their exantinatand their
evaluations of internal controls. Additionally, tAedit Committee reviewed and discussed with tldependent
accountants, who are responsible for expressirgparon on the conformity of those audited finahstatements
with generally accepted accounting principles,rtheigments as to the quality and acceptabilitthef Company’s
financial reporting and such other matters asegaired to be discussed with the Audit Committeespant to
Statement on Auditing Standards No. 61, as amended.

The Audit Committee discussed with Crowe HorwattPLtheir independence from management and the
Company, and received the written disclosures hadetter from Crowe Horwath LLP required by PCAOB
Rule 3526.

Audit Committee Financial Expert

The Board determined that Andrew E. Goebel is andiACommittee Financial Expert” as defined by the
SEC. Mr. Goebel is independent as that term inddfin the NYSE listing standards.
Appointment of Crowe Horwath LLP

The Audit Committee has appointed Crowe Horwath lasRhe Company’s independent registered public
accounting firm as of and for the period ending &sber 31, 2010.
Annual Committee Review of Charter and PerformanceEvaluation

As required by the Audit Committee’s Charter, inle2010 the Audit Committee reviewed the Charted a
made several modifications. Also, as required leyAhdit Committee’s Charter, the Audit Committeedocted an
annual performance evaluation, the results of whioke been discussed with the Audit Committee mesrdnad
shared with the Corporate Governance and Nomin&omgmittee.

Conclusion

In reliance on the reviews and discussions refewebove, the Audit Committee recommended to tharé
that the audited financial statements be includetié Company’s Annual Report on Form 10-K forykar ended
December 31, 2009, filed with the SEC.

Submitted by,

Members of the Audit Committee
Andrew E. Goebel, Chairman
Phelps L. Lambert

Arthur H. McElwee, Jr.

Matrjorie Z. Soyugenc
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Transactions with Management and Others

The executive officers and Directors of the Compargyat present, as in the past, customers of omo@
of the Company’s subsidiaries and have had andctxp¢he future to have similar transactions with subsidiaries
in the ordinary course of business. In additiomemf the executive officers and Directors of tlmrpany are at
present, as in the past, officers, Directors angipial shareholders of corporations which are qusts of these
subsidiaries and which have had and expect to thamsactions with the subsidiaries in the ordirayrse of
business. All such transactions were made in tHimary course of business, on substantially theesimms,
including interest rates and collateral, as thasegiling at the time for comparable transactiofith wther persons
and did not involve more than the normal risk dfezibility or present other unfavorable features.

Related party transactions are evaluated on almasease basis in accordance with the applicableigioms
of the By-Laws and the Code of Business ConductEhits of the Company.

The provisions of the By-Laws apply to contractéransactions between the Company and

* any one or more of its Directors, members or enges)

» any firm of which one or more of its Directors amembers or employees or in which they are
interested, o

e any corporation or association of which one or nadriégs Directors are stockholders, members,
Directors, officers, or employees or in which tlag interestec

Contracts or transactions between the Companytengersons described above are valid for all pegas
the fact of such interest is disclosed to the Baend the Board authorizes, approves and ratifiels santract or
transaction by a vote of a majority of the Direstpresent at the meeting at which the contragtamsaction is
considered. In the case where a Director has areisitin the transaction or contract, the Direitqermitted to
attend the meeting of the Board at which the tretisais considered and may be counted for purposdstermining
if a quorum is present. The vote of the intere§@dctor, may not, however, be counted for purpafefetermining
whether the transaction is approved by a majofitye Directors present.

Except in the case where such transactions ardéisp#¢ approved by the Board, the Company’s Codle
Business Conduct and Ethics prohibits transactidgttsrelated persons which result in a conflicirderest. For this
purpose, “related persons” include the Directoxecaetive officers or their immediate family members
shareholders owning five percent or greater ofGbmpany’s outstanding stock. Such transactions meagpproved
by the Board upon a determination that the tranmagtare in the best interests of the Company.

The Company paid $3,142,393.39, either directlindirectly, to Industrial Contractors, Inc. for
communications cabling and miscellaneous constm@ihd mechanical services and $10,980.75, eitrestly or
indirectly, to Professional Consultants, Inc. fechatectural and design work at the Company’s haaders building
in Evansville and at other Old National Bank fin@hcenters in 2009. Alan W. Braun is Chairman sittent and
CEO of Industrial Contractors, Inc. and Executiviee/President of Professional Consultants, Inc.Bdaun is
currently a Director of the Company.

Shareholder Proposals and Director Nominations
for the 2011 Annual Meeting

Proposals submitted by shareholders under Rule8btdhe SEC to be presented at the 2011 Annual kg
must be received by the Company at its principaktesive office no later than November 19, 201(0hedaonsidered
for inclusion in the proxy statement and form abxpr relating to that meeting. Any such proposalsusth be sent to
the attention of the Corporate Secretary of the @gamy at P.O. Box 718, Evansville, Indiana 477058 ¥Inotice of
any other shareholder proposal intended to be ptedat the 2011 Annual Meeting is not receivedheyCompany
on or before February 1, 2011, the proxy solicligdhe Board of the Company for use in connectiith that
meeting may confer authority on the proxies to vottheir discretion
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on such proposal, without any discussion in the gamy’s proxy statement for that meeting of eitter proposal or
how such proxies intend to exercise their votirggition.

All nominations of persons to serve as DirectorthefCompany must be made in accordance with the
requirements contained in the Company’s By-Lawe. tBe description of the nomination proceduresaiort on
page 7.

Annual Report

Upon written request, the Company will provide without charge to each shareholder who does not
otherwise receive a copy of the Company’s annual pert to shareholders a copy of the Company’s annual
report on Form 10-K which is required to be filed with the SEC for theyear ended December 31, 2009. Addre
all requests to:

Joan Kissel, Senior Vice President & Controller
Old National Bancorp

P. O. Box 718

Evansville, Indiana 47705-0718

Section 16(a) Beneficial Ownership
Reporting Compliance

Section 16(a) of the Securities Exchange Act o#41@Rjuires the Comparg/Directors and executive office
and persons who beneficially own more than 10%ef@ompany common stock shares to file with the Stp0rts
showing ownership of and changes of ownershipénGbmpany’s common shares and other equity sezsuri@in the
basis of reports and representations submittetidoCbmpany’s Directors, executive officers, andatgethan-10%
owners, the Company believes that all requiredi®@edi6(a) filings for fiscal year 2009 were timehade except for
the following: (i) Linda E. White filed a Form 4 dviarch 9, 2010, reporting two transactions latet @i Niel C.
Ellerbrook filed a Form 4 on March 9, 2010, repagtone transaction late pertaining to Company sémcjuired by
his wife.

Other Matters

The Board of the Company does not know of any mafte action by shareholders at the 2010 Annual
Meeting other than the matters described in therapanying Notice of Annual Meeting. However, thelesed
proxy will confer upon the named proxies discregignauthority with respect to matters which are krawn to the
Board at the time of the printing hereof and whichy properly come before the Annual Meeting. this intention o
the persons named as proxies to vote pursuanétprtixy with respect to such matters in accordavittetheir best
judgment.

It is important that proxies be returned promptihether or not you expect to attend the Annual Meéng
in person, shareholders are requested to completeign and return their proxies in order that a quorum for the
Annual Meeting may be assured You may also vote your proxy by Internet. If yo not vote your proxy by
Internet, then it may be mailed in the enclosedetpe, to which no postage need be affixed.
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Appendix

Director Independence Standards

The Board will have a majority of Directors who rm#ee criteria for independence required by
Section 303A.02 of the New York Stock Exchange (‘$&") Listed Company Manual. No Director shall gfyaéis
“independent” unless the Board affirmatively detires that the Director has no material relationstith the
Company (either directly or as a partner, sharadradd officer of an organization that has a relatup with the
Company). A material relationship is a relationsthiat the Board determines, after a consideratiail oelevant
facts and circumstances, compromises the Direcimdespendence from management. The Board will denghe
issue not merely from the standpoint of the Dirgdboit also from that of persons or organizatiofits which the
director has an affiliation. The Board acknowledtiest it is not possible to anticipate, or explicftrovide for, all
circumstances that might signal potential confl@ftinterest, or that might bear on the materiaditya director’'s
relationship with the Company. Therefore, deterngrindependence must be accomplished on a casaseybasis
through an in-depth analysis of each Director ntieenbers of his or her immediate family and all isfdr her
relevant affiliations with the Company, subjecttie requirements of applicable laws and regulatamssthe listing
standards of the NYSE set forth below.

In accordance with Section 303A.02 of the NYSE dds€Company Manual, a Director will automatically be
deemed not to be “independent” if the Director reeaty of the following:

a. s currently, or has been within the last threey@rs, an employee of the Company or any of its
affiliates, or has an immediate family member whs been, within the last three (3) years, an ekecut
officer of the Company

b. does receive, or has an immediate family membernebeives, or has received during any twetventt
period within the past three (3) years, more thB208000 per year in direct compensation from the
Company, other than Director and committee feespamdion or other forms of deferred compensation
for prior service (provided such compensation isaomtingent in any way on continued servic

c. is acurrent partner or employee of a firm thahesCompany’s internal or external auditor; has an
immediate family member who is a current partnesuth a firm or an immediate family member wh
a current employee of such a firm and personallske/on the Company’s audit; or within the last ¢hre
(3) years was or has an immediate family memberw®a partner or employee of such a firm and
personally worked on the Compé¢'s audit within that time

d. is an executive officer or an employee, or hagramediate family member who is an executive officer,
of a company that has made payments to, or rec@agaients from, the Company for property or
services in an amount which, in any of the lasteh(3) fiscal years, exceeds the greater of $1amijlbr
2% of such other compa’s consolidated gross revenu

e. is employed, or has an immediate family member istemployed, within the last three (3) years, as an
executive officer of another company where anyhef€ompanys present executives serve on such
compan’s compensation committe

For purposes of the foregoing, “immediate familyniber” includes a person’s spouse, parents, children
siblings, mothers- and fathers-in-law, sons- anegtiters-in-law, brothers- and sisters-in-law angbae (other than
domestic employees) sharing such person’s home.

Additionally, a Director of the Company will notiféo be deemed “independent” for purposes of thSH
Listed Company Manual solely as a result of lend@lgtionships (such as depository, transfer, tegigndenture
trustee, trusts and estates, private banking, imesg management, custodial, securities brokeizagh management
and similar services) between the Company andifisidiaries, on the one hand, and a
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company with which the Director is affiliated byas®n of being a Director, officer or a significahtareholder
thereof, on the other, provided that the relatigmslbomplies with paragraph (d) above and:

a. such relationships are in the ordinary course sfriss of the Company and are on substantially the
same terms as those prevailing at the time for emaipe transactions with n-affiliated persons; an

b. with respect to extensions of credit by the Companiys subsidiaries

i. such extensions of credit have been made in cong@iavith applicable law, including Regulation O
of the Board of Governors of the Federal Resereeti@s 23A and 23B of the Federal Reserve Act
and Section 13(k) of the Securities Exchange Adt9#4; anc

ii. no event of default has occurred under the |
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OLD NATIONAL BANCORP
PO Box 929
Evansville, Indiana 47706-0929

Important Notice Regarding the Availability of Prox y Materials for the Shareholders’ Meeting to be hel don
May 11, 2010. The 2009 Annual Report on Form 10-K, Proxy Statement and Letter to Shareholders with Sel  ected
Financial Data are available at www.oldnational.com __ /proxy .

INTERNET VOTING INSTRUCTIONS
You can vote by Internet 24 hours a day, 7 days a week.

To vote online, go to www.oldnational.com/proxy  and click on “Cast your Vote”. Note: If voting by Internet, your Internet vote
authorizes the named proxies to vote your shares in the same manner as if you had marked, signed and returned your Proxy
Card. The Internet voting facilities will close at 12:00 p.m. (Central Time Zone) on May 10, 2010.

VOTE BY MAIL
On the reverse side, please mark your Proxy Card. Then sign, date, and return the Proxy Card in the enclosed postage-paid
envelope . If you VOTE BY INTERNET, please DO NOT RETURN YOU R PROXY CARD IN THE MAIL.

SIGN AND DATE THIS CARD.
¥ DETACH PROXY CARD HERE V¥

2) Ratification of the appointment of Crowe Horwath LLP as the independent registered public accounting firm of the
Company for the fiscal year ending December 31, 2010.

FOR O AGAINST O ABSTAIN O

3) The Proxies are hereby granted authority to vote, in their discretion, upon such other business as may properly come
before the May 11, 2010 Annual Meeting and any adjournments or postponements thereof.

This PROXY, when properly executed, will be voted in the manner directed herein by the undersigned
SHAREHOLDERC(S). If no direction is made, this PROXY WILL BE VOTED F OR Proposals 1-2.
ALL EARLIER PROXIES ARE HEREBY REVOKED.

Signature(s) Date

Signature(s) Date

Joint owners should each sign personally. Trustees, corporate
officers and others signing in a representative capacity should
indicate the capacity in which they sign.
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ADMISSION TICKET

PLEASE BRING THIS TICKET TO THE ANNUAL MEETING.
It will expedite your admittance when presented upo n your arrival.

OLD NATIONAL BANCORP

2010 Annual Meeting of Shareholders
Tuesday, May 11, 2010 — 9:00 a.m. CDT / Evansville Time

William L. Ridgway University Center
on the University of Evansville Campus
1800 Lincoln Avenue, Evansville, Indiana

RETAIN ADMISSION TICKET.

Upon arrival, please present this admission ticket at the registration desk. This ticket is valid to admit the shareholder(s) to the
2010 Annual Meeting.

A reception will follow the Meeting; however, it is not necessary to RSVP.

Please vote electronically or send in your proxy even if you plan to attend the meeting.

¥ DETACH PROXY CARD HERE V¥

OLD NATIONAL BANCORP
PROXY

This Proxy is solicited by the Board of Directors f or use at the Annual Meeting of Shareholders to be held on May 11,
2010, and any adjournments or postponements thereof

The undersigned hereby appoints Jeffrey L. Knight, Stephan E. Weitzel, and Mark L. Lemond, each of them singly, as Proxies of
the undersigned, each with power to appoint his substitute, and hereby authorizes each of them to represent and to vote, as
indicated herein, all the shares of common stock of OLD NATIONAL BANCORP held of record by the undersigned on March 3,
2010, and which the undersigned is entitled to vote at the Annual Meeting of Shareholders to be held on May 11, 2010, and all
adjournments or postponements thereof, on the following matters.

1) The election of the Company’s Board of Directors consisting of eleven Directors to serve for one year and until the
election and qualification of their successors. (Mark only one box below.)

01 — Joseph D. Barnette, Jr. 02 — Alan W. Braun 03 — Larry E. Dunigan 04 — Niel C. Ellerbrook

05 — Andrew E. Goebel 06 — Robert G. Jones 07 — Phelps L. Lambert 08 — Arthur H. McElwee, Jr.
09 — Marjorie Z. Soyugenc 10 — Kelly N. Stanley 11 — Linda E. White

O FOR ALL NOMINEES LISTED HEREIN (except as indicated below) O WITHHOLD AUTHORITY FOR ALL NOMINEES

Instruction: To withhold authority to vote for any individual nominee, print the number(s) of the nominee(s) on the line provided.




