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Old National Bancorp
One Main Street
Evansville, Indiana 47708

Notice of Annual Meeting of Shareholders

To Our Shareholders:

The 2011 Annual Meeting of Shareholders of Old &zl Bancorp (the “Company”) will be held at thedMational
Centre, 502 N. New Jersey Street, Indianapolisal on Thursday, May 19, 2011, at 9:00 a.m. Ea®eaylight Time for
the following purposes:

@)

)
®)

4)

®)

The election of the Compa’s Board of Directors consisting of twelve Directtyserve for one year and until 1
election and qualification of their success:

Approval of a no-binding advisory proposal on Executive Compensa

Approval of a non-binding advisory proposeatetmining the frequency of advisory votes on Etigeu
Compensatior

Ratification of the appointment of Crowe HorwathR_ks the independent registered public accounitimydf the
Company for the fiscal year ending December 3112

Transaction of such other matters as mayeipgome before the meeting or any adjournmends an
postponements there(

Common shareholders of record at the close of basion March 11, 2011 are entitled to notice af,tanvote at,

the Annual Meeting.

By Order of the Board of Directors

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

March 25, 2011

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, date amdturn the proxy card in the envelope provided to pu or vote by
Internet, whether or not you plan to attend the meéng. No postage is required if mailed in the Unitd States.
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Old National Bancorp
One Main Street
Evansville, Indiana 47708

Proxy Statement

For the Annual Meeting of Shareholders to be held o
May 19, 2011, at 9:00 a.m. Eastern Daylight Timghat
Old National Centre

502 N. New Jersey Street, Indianapolis, IN 46204

Important Notice Regarding the Availability of Proxy Materials
for the Shareholders’ Meeting to be held on May 192011

The Proxy Statement and 2010 Annual Report to Bloéders are available at:
www.oldnational.com/proxy

General Information about the Annual Meeting of fiehalders and Voting

This Proxy Statement relates to the Annual Meeatih§hareholders (“Annual Meeting”) of Old Natiorizdncorp
(the “Company” or “Old National”) to be held on Ma®, 2011, at 9:00 a.m. Eastern Daylight Time. E€@®xy materials
are being furnished by the Company in connectigh wisolicitation of proxies by the Company’s Boeafdirectors (the
“Board”).

We are pleased this year to take advantage ofabherfies and Exchange Commission (“SEC”) rule freatnits
companies to furnish proxy materials to sharehsldser the Internet. On or about April 4, 2011,wikk begin mailing
Notice of Internet Availability of Proxy Materia{“Notice”). The Notice contains instructions on htmwote online, or in
the alternative, request a paper copy of the proaterials and a proxy card. By furnishing the No#nd providing access
to our proxy materials by the Internet, we are lomgthe costs and reducing the environmental impfour annual
meeting.

Who can attend the Annual Meeting?

Only shareholders of the Company of record as afthld 1, 2011 (the “Record Date”), their authorized
representatives and guests of the Company maydatienAnnual Meeting. Admission will be by ticketly.

Who may vote at the Annual Meeting?

These proxy materials are provided to holders @fGbmpany’s common stock who were holders of reoarthe
Record Date. Only the Company’s common shareholofarscord on the Record Date are entitled to ebtdie Annual
Meeting. On the Record Date 94,734,051 shareseo€tmpany’s common stock were outstanding.

As of the Record Date, to the knowledge of the Camypno person or firm, other than BlackRock, bied The
Vanguard Group, Inc., beneficially owned more tB&h of the common stock of the Company outstandimthat date. As
of March 11, 2011, no individual Director, nominaeofficer beneficially owned more than 5% of tl@mnon stock of the
Company outstanding.
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Voting and Proxy Procedures

Each share of the Company’s common stock outstgratinthe Record Date will be entitled to one vdttha
Annual Meeting. If you receive the Notice by maibu will not receive a printed copy of the proxyteréals unless you
request the materials by following the instructiomduded in the Notice.

If your shares are registered in your name, you wod§ your shares by Internet, or by completingnisig, dating
and returning the requested proxy card in the gespaid envelope provided. Simply follow the easstriuctions on the
proxy card or Notice provided. You may also vot@arson at the Meeting. Execution of the proxy aardoting via
Internet will not affect your right to attend thedual Meeting. If your shares are held in “streshe” through a broker,
bank or other nominee, please follow the instrudiprovided by your nominee on the voting instauttiorm or Notice in
order to vote your shares by Internet, or by signdating and returning the voting instruction famihe enclosed postage-
paid envelope. If you desire to vote in persorhatAnnual Meeting, you must provide a legal pravonf your bank, broker
or other nominee.

Shares of the Company’s common stock for whiclrirsions are received will be voted in accordania the
shareholder’s instructions. If you send in yourqyroard or use Internet voting, but do not spehify you want to vote
your shares, the proxy holders will vote them F@Rheof the items being proposed by the Board atldeirdiscretion of tr
proxy holders as to any other business that mayeshp come before the Annual Meeting and any adjment or
postponement thereof.

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

If you are a shareholder whose shares are regdistes®ur name, you may revoke your proxy at ametbefore it
is voted by one of the following methods:

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

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

e Sending written notice of revocation to the Comf's Corporate Secretatr

« Attending the Annual Meeting and voting bylta(although attendance at the Annual Meetind nak, in and of
itself, revoke a proxy’

If you hold your shares in “street name” througbraker, you may revoke your proxy by following ingttions
provided by your broker. No notice of revocationater-dated proxy will be effective until receivibd the Company’s
Corporate Secretary at or prior to the Annual Megti

How do | receive an admission ticket?

If you are a registered shareholder (your shareseld in your name) and plan to attend the megyiogr Annual
Meeting admission ticket will be included in thetide being mailed on or about April 4, 2011, oydiu receive hard copi
of the proxy material, the admission ticket cardb&ached from the top portion of the proxy card.

If your shares are held in “street name” (in thmaaf a bank, broker or other holder of record) ymal plan to
attend the meeting, you will need to bring a copg brokerage statement reflecting your stock osimeras of the Record
Date for admittance to the meeting.

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

Our Annual Meeting will be webcast on May 19, 20¥du are invited to visit www.oldnational.com at
9:00 a.m. Eastern Daylight Time on May 19, 2011adoess the webcast of the meeting. Registratiothéowebcast is not
required. An archived copy of the webcast will abgoavailable on our website through May 18, 2012.

How many votes are needed to have the proposals pas

Election of Directors. A plurality of the votes cast at the meeting iguieed to elect Directors. This means thai
Director nominee with the most votes for a particdlot is elected for that slot. You may vote “for “withheld” with
respect to the election of Directors. Only votes™for “withheld” are counted in determining whetteeplurality has been
cast in favor of a Director. Abstentions are nairted for purposes of the election of Directors.

On July 27, 2006, our Board adopted a corporatem@nce policy regarding Director elections thatastained ir
our Corporate Governance Guidelines. The policyiges that in any uncontested election, any nomioeBirector who
receives a greater number of votes “withheld” figrdr her election than votes “for” such electioitl 'ender his or her
resignation as a Director promptly following thetdiation of the shareholder vote. The Corpor@tvernance and
Nominating Committee, without participation by addirector so tendering his or her resignation, wilhsider the
resignation offer and recommend to the Board whiethaccept it. The Board, without participationdiyy Director so
tendering his or her resignation, will act on therfidrate Governance and Nominating Committee’smecendation no
later than 90 days following the date of the AnrMakting at which the election occurred. If the Bbdecides to accept 1
Director’s resignation, the Corporate Governanagdominating Committee will recommend to the Boattkether to fill
the resulting vacancy or to reduce the size oBthard. We will promptly disclose the Board’s desisand the reasons for
the decision in a broadly disseminated press reltrad will also be furnished to the SEC on Fori. 8-

Approval of Non-binding Advisory Proposal on Execuive Compensation. The affirmative vote of a majority
the shares present in person or by proxy is redqua@pprove the advisory vote on executive comgiéms Because your
vote is advisory, it will not be binding on the Bdar the Company. However, the Board will revidw voting results and
take them into consideration when making futurdsdecs regarding executive compensation.

Approval of a Non-Binding Advisory Proposal Determning the Frequency of Advisory Votes on Executive
Compensation. Shareholders will vote on the frequency of theisaly vote on compensation of our Named Executive
Officers among three options: every three yearsietwo years or every one year. Because yourigadvisory, it will no
be binding on the Board or the Company. However Bbard will review the voting results and takenthiato
consideration when making future decisions regarttie frequency of the advisory vote on executivagensation.

Ratification of Independent Registered Public Acconting Firm. The affirmative vote of a majority of the
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 2011.

What is “householding™?

We have adopted a procedure called “householdimi¢h has been approved by the SEC. Under thisepioe, ¢
single copy of the annual report and proxy stateméhbe sent to any household at which two or enshareholders reside
if they appear to be members of the same famillgssnone of the shareholders at that addresseawti§i that they wish to
receive individual copies. This procedure reduagspointing costs and fees.

Shareholders who patrticipate in householding watitiue to receive separate proxy cards.
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Householding will not affect dividend check mailgign any way.

If a single copy of the annual report and proxyesteent was delivered to an address that you shithieanother
shareholder, we will promptly deliver a separatgycto you upon your written or oral request to @@mpany’s
Shareholder Services Department at 812-464-1296800-677-1749, at P.O. Box 929, Evansville, Indid@706-0929, or
via email to shareholderservices@oldnational.com.

Shareholders sharing an address who are receivifigpha copies of the annual report and proxy steget may
request a single copy by contacting our Shareh@devices Department using the contact informagetrforth above.

A number of brokerage firms have instituted housgihg. If you hold your shares in “street name gqde contact
your bank, broker, or other holder of record touest information about householdit

How are abstentions and broker non-votes treated?

Abstentions and, unless a broker’s authority t@\at a particular matter is limited, broker noneséare counted
in determining the votes present at the meetingroker has limited authority to vote on the elettid directors but is not
limited as to the proposal relating to the ratifica of auditors. With respect to the election afddtors, abstentions, broker
non-votes and instructions on the enclosed forpraky to “withhold authority” to vote “for” one anore of the nominees
will result in the nominee receiving fewer voteat will not affect the outcome of the election. Wiespect to the
ratification of auditors, abstentions and brokem+votes have the same effect as a vote againgtrtposal.

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 membergaiipg on the proxy card and inserting the nanmenother person. The
signed card must be presented at the Annual Mebtinige person you have designated on the proxd; car

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

The Company will pay all costs of preparing, asdergbprinting and distributing the proxy materialhe
Company retained Georgeson, Inc., a proxy sol@iirm, to assist in the solicitation of proxiesr fin estimated fee of
$8,250 plus reimbursement of certain out-of-poeikgtenses. Georgeson, Inc. may solicit proxies bgopal interview,
telephone, telefax, mail and electronic mail. Idiidn to solicitations by mail, Directors and @#irs of the Company and
its subsidiaries may solicit proxies personally télgphone, telefax, electronic mail or in perdmut, such persons will not
be specially compensated for their services.

We will, upon request, reimburse brokerage firmd athers for their reasonable expenses incurretbfararding
solicitation material to beneficial owners of stock

Other Matters Related to the Meeting

Only matters brought before the Annual Meetingdoardance with the Company’s By-Laws will be coesatl.
Aside from the items listed above in the Noticedahual Meeting, the Company does not know of ammgptnatters that
will be presented at the Annual Meeting. Howevieany other matters properly come before the AniMiéting or any
adjournment, the proxy holders will vote them ic@clance with their best judgment.

Should any nominee for Director become unable @rilling to accept nomination or election, the persacting
under the proxy intend to vote for the electioranbther person recommended by the Corporate Gawesrend
Nominating Committee and nominated by the Boara: Tompany has no reason to believe that any afdh@nees will
be unable or unwilling to serve if elected to afic
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Report of the Corporate Governance and
Nominating Committee and Other Board Matters

The Corporate Governance and Nominating Commigtgeiimarily responsible for corporate governancéens
affecting the Company and its subsidiaries. Thep@@te Governance and Nominating Committee opetatesr a written
charter which conforms to the requirements of tE€ &nd the New York Stock Exchange (“NYSE”").

Board Leadership Structure and Function

The Board, which is elected by the shareholdetsctethe Executive Leadership Group (“ELG”"), whistihe
executive management team charged with the cordulce Company’s business. Having selected the Eh&Board acts
as an advisor and counselor to management andatédiyrmonitors its performance. The Board has ésponsibility for
overseeing the affairs of the Company and, thushdigation to keep informed about the Company’sibess. This
involvement enables the Board to provide guidanaedanagement in formulating and developing plambstarexercise its
decision-making authority on appropriate mattersrgfortance to the Company. Acting as a full Boand through the
Board’s seven standing committees, the Board oesraad approves the Company'’s strategic plan. DaedBregularly
reviews the Company’s progress against its strajglgh and exercises oversight and decision-madrtigority regarding
strategic areas of importance to the Company.

The Company’s Corporate Governance Guidelines geofar a non-executive Chairman (currently Larry E.
Dunigan), who acts as chair of meetings of the Boaads executive sessions of the Board; conantisneets with any or
all outside Directors as required and represerus Burectors in discussions with management ofGhepany on corpora
governance issues and other matters; ensurehéhBoard, committees of the Board, individual Dioes and management
of the Company understand and discharge theirglatid obligations under the Compangystem of corporate governar
mentors and counsels new members of the Boardsist dsem in becoming active and effective Direstéeads the Board
in the annual evaluation of the Chief Executivei¢gifs (“CEQ”) performance; acts in an advisory @eipy to the president
and CEO in all matters concerning the interestb®Board and relationships between managemertharBloard; and
performs such other duties and responsibilitiesag be delegated to the non-executive Chairmahdyoard from time
to time.

The Board elected Mr. Dunigan as non-executive @rei in 2004 at the same time the Board hired Rdlogres
to serve as President and Chief Executive Offithe Board believes that separating the Chairmanfrom the Chief
Executive Officer role allows the Chief Executivi€er to focus on the management and leadershipeobusiness, while
permitting the non-executive Chairman to focus oartd and governance issues. The Board annuallgws\the
effectiveness of the arrangement and believessthisture is in the best interest of shareholdedsserves the Company
well.

Executive sessions, or meetings of outside Dirsatothout management present, are held at regutianvials for
both the Board and the Committees. Mr. Dunigarthasion-executive Chairman of the Company, sers¢bepresiding
Director of the executive session meetings of the-management Directors of the Board. The Boardsriaeexecutive
session a minimum of four times each year.

The Board met eight times during 2010. Each Direattended 85% or more of Board meetings and nmg=bi
Committees on which they served in 2010. Direc&ss group attended an average of 97.8% of thedBoeetings and
meetings of Committees on which they served in 2010

Corporate Governance and Nominating Committee Scopef Responsibilities

The Corporate Governance and Nominating Commitiserésponsibility for recruiting and nominating new
Directors, assessing the independence of non-marageirectors, leading the Board in its annual
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performance evaluation, reviewing and assessingdbguacy of the Corporate Governance Guidelingsetaining
outside advisors as needed to assist and advigotre with respect to legal and other accountiagtens. The Corporate
Governance and Nominating Committee is also resple®r reviewing with the full Board, on an anhbasis, the
requisite skills and characteristics of Board merslas well as the composition of the Board as aevho

Attendance at Annual Meetings

The Company has not established a formal policandigg Director attendance at its Annual Meeting,ib
encourages all Directors to attend these meetindseimburses expenses associated with attendBheeon-executive
Chairman presides at the Annual Meeting. All theebliors attended the Annual Meeting in 2010.

Code of Conduct and Code of Ethics

The Board has adopted a Code of Business CondddEthics that sets forth important Company policied
procedures in conducting our business in a legfailca and responsible manner. These standardzpatieable to all of our
Directors and employees, including the Company'ef0Bxecutive Officer, Chief Financial Officer a@bntroller. In
addition, the Board has adopted the Code of Efbic€EO and Senior Financial Officers that suppleta¢he Code of
Business Conduct and Ethics by providing more $ige@quirements and guidance on certain topice CThde of Ethics
for CEO and Senior Financial Officers applies ® @ompany’s Chief Executive Officer, Chief Finah&xficer and
Controller. The Code of Business Conduct and Ethicsthe Code of Ethics for CEO and Senior Findiiificers are
available on our website at www.oldnational.com. Wik post any material amendments to, or waiveos, our Code of
Business Conduct and Ethics and Code of EthicSémior Financial Officers on our website within tdays following the
date of such amendment or waiver.

Employees are required to report any conduct tledigve in good faith to be an actual or appareolation of our
Codes of Conduct. In addition, as required underiSarbanes-Oxley Act of 2002, the Audit Committas éstablished
confidential procedures to receive, retain and tteaplaints received regarding accounting, inteasaounting controls, «
auditing matters and the confidential, anonymoumsrsssion by Company employees of concerns regaigliegtionable
accounting or auditing matters.

In 2008, the Corporate Governance and Nominatingi@ittee amended the Code of Business Conduct dmdst
The new Code of Business Conduct and Ethics adesgamong other things, the following topics: wogkwith integrity;
honesty and fair dealing; compliance with lawsesuand regulations (including federal securiti@ss)a conflicts of interes
corporate opportunities; protection and properafseompany assets; protecting confidential infoiorgtand the reporting
of any illegal or unethical behavior. In additientable of contents and an introductory message fhe President and
Chief Executive Officer of the Company supportihg Code and its principles were added to the nese @6 Conduct.

As discussed in more detail in the Report of theiAGommittee later in this proxy statement, ther(pany
received an ethics certification from Ethispher@@®9. This ethics certification is exclusively gied to organizations that
can demonstrably prove the existence of a supenmioyee and leadership culture that promotesathiesponsible and
sustainable business practices.

Corporate Governance Guidelines

The Board has adopted the Corporate GovernanceelBgd that, along with the Company’s corporatetenaBy-
Laws and charters of the various committees oBib&rd, provide the foundation for the Company’seyoance. Among
other things, our Corporate Governance Guidelieéosth the: (i) minimum qualifications for Direxs; (ii) independence
standards for Directors; (iii) responsibilities@irectors; (iv) majority vote standard electionRifectors; (v) committees of
the Board; (vi) access of Directors to the officansl employees of the Company; (vii) Directors’ gemsation;
(viii) procedures for Director orientation and demnent; (ix) procedures for an annual review & @EO and
management succession planning; (x) stock
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ownership guidelines for executives and Directarg] (xi) procedures for an annual self-evaluatibthe Board. In 2011,
the Corporate Governance Guidelines were amendeapdate the stock ownership guidelines for exeeutiiicers.

Communications from Shareholders to Directors

The Board believes that it is important that adigend open line of communication exist betweerBbard and th
Company’s shareholders and other interested pa#gea consequence, the Board has adopted thedunasedescribed in
the following paragraph for communications to Dices.

Any shareholder or other interested party who dedio contact Old National’s Chairman or the othembers of
the Board may do so by writing to: Board of Dirgstac/o Corporate Secretary, Old National BancBrf®. Box 718,
Evansville, IN 47705-0718. Communications receigeg distributed to the non-executive Chairman beotembers of
the Board, as appropriate, depending on the factseicumstances outlined in the communicationivece For example,
any complaints regarding accounting, internal antiog controls and auditing matters are receivieeln the Corporate
Secretary will forward them to the Chairman of ghelit 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 regarding nominee®lection as
Directors. The Corporate Governance and Nominaiogmittee will review suggestions from shareholdegarding
nominees for election as Directors. All such sugigas from shareholders must be submitted in wgitmthe Corporate
Governance and Nominating Committee at the Compgmyncipal executive office not less than 120 dayadvance of
the date of the annual or special meeting of sitddelns at which Directors are to be elected. Aitten suggestions of
shareholders must set forth: (i) the name and addrethe shareholder making the suggestionh@)number and class of
shares owned by such shareholder; (iii) the nand@reas and age of the suggested nominee for elexsi®irector; (iv) the
nominee’s principal occupation during the five yepreceding the date of suggestion; (v) all othfarmation concerning
the nominee as would be required to be includederproxy statement used to solicit proxies fordteetion of the
suggested nominee; and (vi) such other informa®the Corporate Governance and Nominating Conemitigy
reasonably request. Consent of the suggested nertdreerve as a Director of the Company, if eleataast also be
included with the written suggestion.

In seeking individuals to serve as Directors, tloepBrate Governance and Nominating Committee sexeksbers
from diverse professional backgrounds who combiheoad spectrum of experience and expertise. Rirecthould have
active interest in the business of the Companysgessa willingness to represent the best inteoést$ shareholders, be
able to objectively appraise management performgrassess the highest personal and professiones gitfitegrity and
values, and be able to comprehend and advise maweage®n complicated issues that face the Compad\Baard.

Directors should also demonstrate achievementénoommore fields of business or professional, govemtal,
communal, scientific or educational endeavors. @aes are expected to have sound judgment, bormeafigement or
policy making experience that demonstrates antabdifunction effectively in an oversight role. &aldition, Directors
should have a general appreciation regarding nisgaes facing public companies of a size and opesdtscope similar to
that of the Company. These issues include conteempgovernance concerns, regulatory obligatiorano8EC reporting
financial holding company, strategic business pilegand basic concepts of corporate finance.

The Company does not currently have a formal disepolicy. However, the Corporate Governance Glinds
state that the Board seeks members with diverdegmional backgrounds. The Board also annuallyerevithe requisite
skills and characteristics of Board members as asgthe composition of the Board as a
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whole. The annual assessment includes a revieledKills, experience and diversity of the Boarthie context of the
needs of the Board.

Determination with Respect to the Independence ofibectors

It is the policy of the Board that a majority of inembers be independent from management, ancbtirel Bas
adopted Director Independence Standards that medisting standards of the NYSE. The portion af Gorporate
Governance Guidelines addressing our Director laddpnce Standards is attached to this proxy statemseAppendix |.

In accordance with our Corporate Governance Guidslithe Board undertook its annual review of Diec
independence. During this review, the Board comsitlany and all commercial and charitable relatiggsof Directors,
including transactions and relationships betweah &irector or any member of his or her immediatmify and the
Company and its subsidiaries. Following the revithwe,Board affirmatively determined, by applying tirector
Independence Standards contained in the Corpoxater@ance Guidelines, that each of our Directorsinated for
election at this Annual Meeting is independenthef Company and its management in that none haeea dr indirect
material relationship with the Company, with theeption of Robert G. Jones and Linda E. White.

The independent Directors of the Company are JoBe@arnette, Jr., Alan W. Braun, Larry E. Dunigaliel C.
Ellerbrook, Andrew E. Goebel, Phelps L. Lambertth&r H. McElwee, Jr., James T. Morris, Marjoriesiyugenc and
Kelly N. Stanley. Ms. Linda E. White is not an ipéadent Director due to the fact that Robert GedpRresident and CE
of the Company, previously served as the ChairnfidiheoCompensation Committee for Deaconess Heghkes, Inc., a
company for which Ms. White serves as President@GB@®. Although Mr. Jones has resigned from the Garaation
Committee of Deaconess Health System, Ms. Whitebgilconsidered non-independent for another yedeutine
Company’s Independence Standards. The only otheintependent Director is President and CEO, Rdbediones.

Mr. Jones is considered an inside Director becaftibes employment as President and CEO of the Compa

In addition, all members of the Audit Committees tBompensation and Management Development Comraitie
the Corporate Governance and Nominating Commitéefg the standards of independence applicabfeembers of such
committees established under applicable law, gim§ requirements of the NYSE and the Directoepehdence Standai
set forth in the Company’s Corporate Governanceal@8ines.

Determination with respect to Director Qualifications

Members of the Board must posses certain basioparand professional qualities in order to propditcharge
their fiduciary duties to shareholders, provideefive oversight of the management of the Compandynaonitor the
Company’s adherence to principles of sound corpagaternance. In seeking individuals to serve asdbirs, the
Corporate Governance & Nominating Committee seedbers from diverse professional backgrounds wintbaae a
broad spectrum of experience and expertise. Theciirs of the Company have an active interestarbtisiness of the
Company and possess a willingness to represebiestanterests of all shareholders without favoongdvancing any
particular shareholder or other constituency ofGoenpany. The Directors are able to objectivelyrajge management
performance, and they possess the highest perandadrofessional ethics, integrity and values, amedable to comprehend
and advise management on complicated issues tteattia Company and Board.

In addition to the general skills stated above Rivectors do not have any interests that wouldemaity impair
their ability to exercise independent judgmentihrerwise discharge the fiduciary duties owed Biractor to the
Company and its shareholders. As stated on pagtsdiigh 20, our Directors have demonstrated sigmf achievement
and generally have significant management expegiénone or more fields of business, professiag@miernmental,
communal, and educational endeavors. Our Direttave sound judgment, borne of their managemenslarypmaking
experience and demonstrate an ability to function
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effectively in an oversight role. Given the tenofenost of the Directors on our Board, they havgeaeral appreciation
regarding major issues facing public companies.

Director Compensation

All outside Directors of the Company receive anuaimetainer of $35,000 for serving on the Boare Butside
Directors receive $20,000 of the retainer in cagdfile $15,000 of the retainer is paid in Comparogckt In addition, outsic
Directors receive $1,500 for each Board meeting #teend. Directors not otherwise employed by thenfany also recei'
$1,000 for each Committee meeting attended andtAlalhmittee members receive $1,500 for each Audihittee
meeting attended. The Audit Committee Chairmanivesean additional annual retainer of $7,500 ame®ors serving as
a Committee Chairperson on other committees re@ivadditional annual retainer of $2,500. The nogeative Chairman
of the Board receives an additional annual reteafié25,000. Robert G. Jones, President and CBBeog€ompany, is the
only inside Director on the Board and receives oimpensation for his Directorship. For more inforim@ton Director
Compensation, please refer to pages 11 through 13.

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 Chaii X X
Robert G. Jone
Phelps L. Lambel X X Chair
Arthur H. McElwee, Jr. X X
James T. Morri X
Marjorie Z. Soyugen X X Chair
Kelly N. Stanley X
Linda E. White X X

The members of the Company’s Board are electedriows committees. The standing committees of therd
include an Audit Committee, a Compensation and Mament Development Committee, a Corporate Govemand
Nominating Committee, a Funds Management Commistdtisk and Credit Policy Committee, and a Comnyuauitd
Social Responsibility Committee. Beginning in Jayuaf 2011, the Finance Committee (which had beenipusly ad hoc
became a standing committee of the Board.

The current members of the Audit Committee are AndE. Goebel (Chairman), Phelps L. Lambert, ArtHur
McElwee, Jr. and Marjorie Z. Soyugenc. The Auditr@oittee held eight meetings during 2010. The fumdiof the Audit
Committee are described under “Report of the AGdimmittee” on page 59. The Audit Committee has &etbp written
charter which has been approved by the Board.

The current members of the Corporate Governancéantnating Committee are Larry E. Dunigan (Chainjpa
Niel C. Ellerbrook, Phelps L. Lambert, and Kelly 8tanley. The Corporate Governance and Nominatmgr@ittee me
three times in 2010. The functions of the Corpo@d®ernance and Nominating
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Committee are described under “Report of the CatjgoGovernance and Nominating Committee and OtbardBMatters”
on page 5. The Corporate Governance and Nomin&@amgmittee has adopted a written charter which leas lapproved |
the Board.

The current members of the Compensation and ManagieDevelopment Committee are Niel C. Ellerbrook
(Chairman), Joseph D. Barnette, Jr., Larry E. Danjglames T. Morris and Marjorie Z. Soyugenc. Tomfensation and
Management Development Committee met eight timesg2010. The functions of the Compensation anddg@ment
Development Committee are described under “Scofesponsibilities” on page 24. The CompensationNMadagement
Development Committee has adopted a written cheutéoch has been approved by the Board.

The current members of the Risk and Credit Poliojn@ittee are Joseph D. Barnette, Jr. (Chairmaran AV.
Braun, Larry E. Dunigan, Andrew E. Goebel and LigdaVhite. The Risk and Credit Policy Committee fioefr times in
2010. The function of the Risk and Credit Policyn@nittee is to oversee the Company’s policies, ptaoes and practices
relating to credit, operation and compliance rigte Risk and Credit Policy Committee has adopteditsen charter which
has been approved by the Board.

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 thete times i
2010. The Community and Social Responsibility Cotterihas the responsibility to review the Compangispliance
with the Community Reinvestment Act, Fair Lendima®ices, associate commitment and diversity, sepgiversity and
the Company’s Affirmative Action Plan. In 2005, tBemmunity and Social Responsibility Committee appd the
formation of the Old National Bank Foundation ttghuwhich major charitable gifts from the Compang amded. The
Community and Social Responsibility Committee hdspaed a written charter which has been approvethdyBoard.

The current members of the Funds Management Coserate Phelps L. Lambert (Chairman), Alan W. Braun,
Andrew E. Goebel and Arthur H. McElwee, Jr. The dgiManagement Committee met five times during 20b@.
function of the Funds Management Committee is toitoo the balance sheet risk profile of the Compangiuding credit,
interest rate, liquidity and leverage risks. ThadManagement Committee is also responsible foewéng and
approving the investment policy for the Companye Hunds Management Committee has adopted a weiti@mner which
has been approved by the Board.

For 2011, the members of the Finance Committeé sbaAlan W. Braun (Chairman), Larry E. Dunigan dsiida
E. White. The Finance Committee has the respoitgibil review managemerstfinancial forecasts, goals and budget al
monitor and provide appropriate feedback concertiiedinancial performance of the Company.

In addition to serving on the Corporate Governaue Nominating Committee, Kelly Stanley serves hai@nan
of the Board of Directors of Old National Insurapaesubsidiary of the Company.

In addition to serving as a current member of theiRCommittee and the Funds Management Commidtetayr
McElwee, Jr. serves on the Board of Old Nationallance, a subsidiary of the Company.

Availability of Corporate Governance Documents

The Company’s Corporate Governance Guidelinesy@iey the Director Independence Standards), Board
committee charters for the Audit Committee, Corpp@overnance and Nominating Committee, and thepg@osation and
Management Development Committee, as well as tltee ©06Business Conduct and Ethics, and the Coé#hiés for CEC
and Senior Financial Officers can be viewed undertvestor Relations/Corporate Governance linkhenCompany’s
website at www.oldnational.com. These documentsjedlsas
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charters for all of the Company’s Board committege,available in print to any interested party wiguests them by
writing to: Corporate Secretary, Old National Bamcd®.O. Box 718, Evansville, IN 47705-0718.

Risk Oversight

The entire Board is involved in overseeing riskoagsted with the Company. The charters of certammittees of
the Board assign oversight responsibility for martr areas of risk. The Board and its committeensitar risks associated
with their respective principal areas of focus tigi regular meetings with management and repreasergaf outside
advisors.

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

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

+ Risk and Credit Policy CommitteCredit, regulatory, operational and enterprises;isis well as litigation thi
may present material risk to the Compe

» Corporate Governance and Nominating CommiRisks associated with CEO succession planning.sRisth
respect to corporate governance, including compdiamith listing standards, committee assignmemisflicts ol
interest and director succession plann

» Funds Management CommitteLiquidity, capital and interest rate risl

+ Compensation and Management Development CommRisks associated with the Comp’s compensatio
programs and arrangements, including cash andyeiqaintive plans

» Community and Social Responsibility CommittRisks associated with associate and customer cananit the
Community Reinvestment Act, fair lending, assocatd supplier diversity and the Company’s Affirmati
Action Plan.

» Finance CommitteeBudgeting oversight and management of budget r

Director Compensation

The Corporate Governance and Nominating Committeeally reviews and recommends the compensation for
our non-employee Directors. No fees are paid te@ars who are also employees. As a starting fioirits
recommendations, the Corporate Governance and NoiminCommittee uses the peer group compensatianpdepared
for the Compensation Committee by the Compens&mmsultant. The Committee seeks to establish Boamtpensation
that is at the median for the peer group.

For 2010, we paid all outside Directors an annetiner of $35,000 for serving as Directors. O gainount, we
paid $20,000 in cash and $15,000 in the form ofstock. We paid this fee in two equal installmentMay and Novembe
In addition, Directors received $1,500 for each iBaaeeting they attended. We paid Board Committembers (other
than Audit Committee members) $1,000 for each cdtemimeeting attended, and we paid Audit Commitieembers
$1,500 for each Audit Committee meeting attended.paly meeting fees quarterly in the month followting end of the
quarter, except fees for the last quarter of tree, yehich we pay in December.

For 2010, we paid the Non-Executive Chairman ofBbard an additional retainer of $25,000. We phaAudit

Committee Chairman an additional retainer of $7,800 other committee chairmen an additional retah&2,500. We
paid these additional retainers in May.

11
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We maintain a nonqualified deferred compensatiam,gtnown as the “Directors Deferred Compensatian,P
for our non-employee Directors. A Director may def8%, 50%, 75%, or 100% of his cash compensativayant to the
plan. We credit a Director’s plan account with éags based on the hypothetical earnings of an tnvest fund consisting
of Company stock, the return on a recognized mankietx selected by the Compensation Committee congbination of
the two, as elected by the Director. For the mairkditx fund, we use a Bloomberg fund index, whippraximates the risk
and return associated with a diversified high dualorporate bond.

All amounts paid under the plan are paid from cemegal assets and are subject to the claims afreditors. In
most circumstances, deferred amounts are notlalisdd to the Director until after termination o lur her service. In
general, the Director may elect to receive hisarfgian benefits in a lump sum or in annual instalits over two to ten
years.

The following table shows all outside Director campation paid for 2010. Mr. Jones is not compedsasea
Director, since employees who serve as Direct@siat compensated for their service as a Director.

2010 Director Compensation

Change in Pensic

Value anc
Nonqualified
Deferred
Fees Earne Stock Compensatiol
or Paid in Awards (1) Earnings (2 Total
Name Cash ($ %) ® ®)
() (b) (c) ® (h)
Larry E. Dunigan, Chairma 90,50((3) 14,99: 105,49:.
Alan W. Braun 55,50( 14,99: 70,49:
Joseph D. Barnette, J 53,50((4) 14,99: 68,49:
Niel C. Ellerbrook 45,50((5) 14,99: 60,49:
Andrew E. Goebe 67,00((6) 14,99: 81,99:
Phelps L. Lambel 61,50((7) 14,99: 74,127
Arthur H. McElwee, Jr. 57,50((8) 14,99: 72,49:
James T. Morri 1,50((9) 1,50(C
Marjorie Z. Soyugen 57,50((10) 14,99: 2,08t 74,57
Kelly N. Stanley 54,40((11) 14,99: 38,77¢
Linda E. White 47,00( 14,99: 46¢ 62,46.

(1) On May 7, 2010, Alan W. Braun, Joseph D. Bamelr., Larry E. Dunigan, Niel C. Ellerbrook, Aetr E. Goebel,
Phelps L. Lambert, Arthur H. McElwee, Jr., MarjofieSoyugenc, Kelly N. Stanley and Linda E. Whi¢elereceived
551 shares of Company stock at a closing stocle mi&13.61 per share with a Grant Date Fair Valug7,499.11. On
November 5, 2010, Alan W. Braun, Joseph D. BarndtteLarry E. Dunigan, Niel C. Ellerbrook, André&wv Goebel
Phelps L. Lambert, Arthur H. McElwee, Jr., MarjodieSoyugenc, Kelly N. Stanley and Linda E. Whidelereceived
788 shares of Company stock at a closing stoclemfi&9.51 with a Grant Date Fair Value of $7,483.8

(2) The amounts specified in Column (f) are atti@lfale entirely to earnings credits under our DoecDeferred
Compensation Plan in excess of the applicable &dmmgterm rate, with compounding (as described by SedRyv4(d) o
the Internal Revenue Code). The 2010 Change iniéteNslue and Nonqualified Deferred Compensatioxcéss”
earnings were: Phelps Lambert ($0 and -$2,365)jdviarSoyugenc ($0 and $2,085); Kelly Stanley (#@ &530,615); and
Linda White ($0 and $469).

(3) Includes additional retainer for services asBicChairman and Corporate Governance and Nomh&timmittee
Chairman.

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

12
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(5) Includes additional retainer for services agi@han of Compensation and Management Developmemindttee.
(6) Includes additional retainer for services agi€@han of Audit Committee.

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

(8) Includes retainer for services as a membeneNorthern Indiana Advisory Board.

(9) Mr. Morris was elected to the Board on Octab&r2010.

(10) Includes additional retainer for services asi€person of Community and Social Responsibiligntnittee.

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

13
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Item 1: Election of Directors

The first item to be acted upon at the Annual Megts the election of twelve Directors to the Boafdhe
Company. Each of the persons elected will serezra bf one year and until the election and qualifan of his or her
successor.

If any Director nominee named in this proxy statatehall become unable or decline to serve (antevkith the
Board does not anticipate), the persons namedoageprwill have discretionary authority to vote fosubstitute nominee
named by the Board, if the Board determines tastith nominee’s position. Unless authorizationithiveld, the proxy,
when properly validated, will be voted “FOR” theetion as Directors of all of the nominees listethis proxy statement.

Pages 15 through 22 contain the following inforimrtivith respect to each Director nominee of the Gamy:
name; principal occupation or business experieacéhk last five years; skills and other qualifioas to serve on the
Board; age; the year in which the nominee or incemiirector first became a Director of the Compahg number of
shares of common stock of the Company beneficallged by the nominee or incumbent Director as ofdidd 1, 2011;
and the percentage that the shares beneficialledwepresent of the total outstanding shares o€timpany as of
March 11, 2011. The number of shares of commorksibthe Company shown as being beneficially owbgeach
Director nominee or incumbent Director includessénover which he or she has either sole or shartdgvor investment
power.
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Listed below is certain biographical informationeafch of the nominees for election including hiser principal
occupation and other business affiliations.

Joseph D. Barnette, Jr.

Alan W. Braun

Nominees for Director to be Elected

Mr. Barnette, 71, was elected to the Board in 2005is Chairman of the Risk and
Credit Policy Committee and a member of the Comaiéms and Management
Development Committee. Mr. Barnette retired asiBezs of The Sexton Companies
in April 2009, an apartment development and mana&gerrompany, where he sen
since 2002. Mr. Barnette brings to the Board, amathgr skills and qualifications,
financial and banking experience, as well as puldimpany experience, as a resu

a 40-year career in banking, which concluded in2208en he retired as Chairman &
CEO 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 the StoSigool of Banking. Mr. Barnette
has been a Trustee of Wabash College in Crawfdlelskridiana for more than

20 years and has served as Chairman of the Bodrdisfees for nine years. He is a
past board member of American Fletcher NationalkBamerican Fletcher
Corporation and American Fletcher National Banks3vés well as the Indianapolis
Water Company, Indianapolis Power & Light Co (IPAR¥and Meridian Insurance
Company. He serves as a director of numerous aivicnonprofit organization

Mr. Braun, 66, was elected to the Board in 1988idHemember of the Funds
Management Committee, Risk and Credit Policy Conemiand the Community and
Social Responsibility Committee, and serves asi@fai of the Finance Committee.
Mr. Braun brings to the Board, among other skilid gualifications, 40+ years as a
construction executive with Industrial Contractdrs,., a Top 400 Contractor, where
he has served as Chairman and CEO since 2009, laidr@n, President and CEO
from 2003 to 2009. Mr. Braun also has managemequeriance and an in-depth
knowledge of finance, as well as banking, due $oémgthy tenure on the Compasy’
Board.

Mr. Braun holds a BBA in Accounting from the Unigéy of Notre Dame. Mr. Brat

is a director of Koch Enterprises, Inc. and hasestin leadership positions for
numerous nonprofit and civic organizatio
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Larry E. Dunigan

Niel C. Ellerbrook

Mr. Dunigan, 68, was elected to the Board in 1982 serves as the Company’s non-
executive Chairman. He is Chairman of the CorpdBeernance and Nominating
Committee and a member of the Compensation and gésnent Development
Committee, Risk and Credit Policy Committee andRimance Committee.

Mr. Dunigan has served as Chief Executive Offiddfoliday Management
Company, a healthcare services company, since 29@3as President of Holiday
Management Foundation, a non-profit foundationgesih975.

Mr. Dunigan brings to the Board, among other skiltgl qualifications, 40+ years as
an entrepreneur and founder of several local basg®in the health care and
communications industries, as well as 29 yearsrasraber of the Board of the
Company. He has extensive experience in manageandritrings to the Board —
given his lengthy tenure on the Board — a strategion for the Company. He
previously served as a director of the St. Louiddfal Reserve Board — Louisville
Branch. Mr. Dunigan serves on the Board of Trusteethe University of Evansvill
and has served in leadership positions for numesther nonprofit and civic
organizations.

Non-management members of the Board elected Mr. Duartigaerve as the non-
executive Chairman in 2004 where he serves asblivik between the management
and the Board of Director

Mr. Ellerbrook, 62, was elected to the Board in208e is Chairman of tr
Compensation and Management Development Commitiéserves on the
Corporate Governance and Nominating Committee. F2080 to 2010, he served as
Chairman and CEO of Vectren Corporation, an Evdles¥hdiana based publicly
traded company. He will continue to serve as theexecutive Chairman of Vectren
Corporation until May 11, 2011. Mr. Ellerbrook bgmto the Board, among other
skills and qualifications, a 30+ year managemergeran the energy industry. He
also has significant experience as a senior exexafia large public company and
significant experience in finance.

Mr. Ellerbrook holds a BS in Accounting from Baliae University. He serves as

Chairman of the Board of Trustees of the Universitivansville. Mr. Ellerbrook
serves in leadership positions for numerous noitpanfl civic organization
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Andrew E. Goebel

Robert G. Jones

Mr. Goebel, 63, was elected to the Board in 20a0iHChairman of the Audit
Committee and is an “Audit Committee Financial BExpas defined by the SEC. He
is a member of the Funds Management Committee @&kdaRd Credit Policy
Committee. Mr. Goebel has served as a financialnaadagement consultant since
2003. Mr. Goebel brings to the Board, among otk#éissand qualifications, a
career in the energy industry where he servediiiows capacities including
President and Chief Operating Officer of Vectremg@oation where he retired from
in 2003. He also has significant experience as@sexecutive of a large public
company and significant experience in finance.

Mr. Goebel holds a BSBA and an MBA from the Univigref Evansville. He serves
as a director of various privateheld companies headquartered in Southwest Inc
including Brake Supply Company, Inc., South Cenrammunications and
Community Natural Gas Company, Inc. He also seages director of
Indiana-American Water Company, headquartered @e@xood, Indiana, a wholly-
owned subsidiary of American Water Works Compahg,largest publicly traded
water utility in the country. He is a member of B@ard of Trustees of the Univers
of Evansville and serves in leadership positiomsfonerous other nonprofit and
civic organizations

Mr. Jones, 54, was elected to the Board in 2004weebecame President and CEO
of the Company. Prior to joining Old National, Mones served for 25 years at
KeyCorp, most recently as CEO of McDonald Investraénc., the KeyCorp
business unit that provides brokerage, capital etarknsurance, investment banki
and asset management services.

Mr. Jones brings to the Board, among other skilts gualifications, extensive bank
management experience derived from working oveyegds in the banking industry.
Mr. Jones’ strong leadership skills, extensive liaglexperience, and knowledge of
the Company and its products and services is trdmesty valuable to the Board.
Mr. Jones also brings to the Board a broad stratdgion for the Company, and the
Board believes this is valuable in developing angdlementing the Company’s
strategic growth initiatives.

Mr. Jones holds a BA in Political Science and Bassw\Administration from Ashland
University. He serves on the Federal Reserve BaSit.d.ouis Board of Directors,
where he is as a member of its Executive Commétekchairs the Audit Committe

In addition to serving as a member of the Boar@iroktees of the University of
Evansville and a Board member of Deaconess HospltaldJones was elected as a
Board member for Vectren Corporation on Februa302,1. Mr. Jones also serves in
leadership positions for numerous other nonpraiit eivic organizations
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Phelps L. Lambert

Arthur H. McElwee, Jr.

Mr. Lambert, 63, was elected to the Board in 1998is Chairman of the Funds
Management Committee and member of the Audit Coteménd Corporate
Governance and Nominating Committee. Since 1992 lsimbert has served as
Managing Partner of Lambert and Lambert, an inveatmpartnership. Mr. Lambert
brings to the Board, among other skills and guadiibns, financial and legal
expertise as well as 14+ years serving as COO/CiHarmers Bank &

Trust Company in Henderson, Kentucky.

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

Mr. McElwee, 68, was elected to the Board in 2080& is a member of the Auc
Committee and Funds Management Committee. Mr. MeElhas served as
Chairman of Toefco Engineered Coating Systems, émcindustrial coatings
application company, since 2008, and as ChairmdrPaesident of Toefco from
1994 to 2008. He has served as a Partner in Ra@ddtantners Capital Advisors,
LLC, a private investment company, since 2009.

Mr. McElwee brings to the Board, among other skiltgl qualifications, extensive
experience in management, finance and the bankahgstry. Mr. McElwees bankin
career began in 1962 with the former First Natidahk of Bloomington, Indiana.
1974, he became President of the former St. JdBapk and Trust Company in
South ... Bend, Indiana. This bank became TrustBark in 1988 and Society Bank,
Indiana following a subsequent merger whereby McEMiee served as Chairman
and Chief Executive Officer. In 1991, Mr. McElweedame President of Goshen
Rubber Company, Inc. in Goshen, Indiana.

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

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

Marjorie Z. Soyugenc

Mr. Morris, 67, was elected to the Board in Octobe2010. He is a member of the
Compensation and Management Development Commiti@eerves on the Board of
ONB Insurance Group, a subsidiary of the Company.

Mr. Morris has served as President of Pacers Sgolstertainment, a professional
basketball and building management company, siQ6&.2=rom 2002 to 2007, he
served as Executive Director of the United Natidmrld Food Programme, the
largest humanitarian agency in the world addressioigd hunger. From 1989 to
2002, Mr. Morris served as Chairman and CEO of IR&Sources Corporation and
its principal subsidiary, Indianapolis Water CompaiVC Resources Corporation
was a publicly-traded holding company with 2,50(p&aypees in the water
utility/utility services industry. From 1973 to 198he served in various executive
positions for Lilly Endowment, Inc., a private mnithropic foundation. He also
served as Administrative Assistant and Chief offStathe Office of the Mayor, City
of Indianapolis from 1967 to 1973. He served uridemer Mayor Richard G. Lugar,
currently Indiana’s senior United States Senatmnt1965 to 1967 he was involved
in the training program and correspondent and aoesianking for American
Fletcher National Bank.

Mr. Morris brings to the Board, among other skdted qualifications, extensive
experience in management and leadership with veidompanies and other
philanthropic organizations. He also has extensiygerience as a senior executive of
a large public company.

Mr. Morris holds a Bachelor of Arts Degree from igwal University and an MBA
from Butler University.

Mr. Morris serves in leadership positions for nuawer nonprofit and civic
organizations

Ms. Soyugenc, 70, was elected to the Board in 1888.is Chairman of the
Community and Social Responsibility Committee amdeanber of the Audit
Committee and Compensation and Management Develdp@mwnmittee. Since
2009, Ms. Soyugenc has served as Chairman of ENiangletal Products, a
manufacturer of metal products. Ms. Soyugenc preshoenjoyed a 40-yeaareer ir
the healthcare industry, serving as CEO of the éoriielborn Baptist Hospital in
Evansville, Indiana from 1986 to 1999 and CEO of#m Baptist Foundation, Inc
a non-profit foundation, from 1999 to 2009. Ms. 8ggnc’s management and
leadership skills, developed over a 40-year cdretre healthcare industry, among
other skills and qualifications, assists the Bdarfiilfilling its oversight role.

Ms. Soyugenc holds a BS in Biology from the lllisdnstitute of Technology and an
MBA from the University of Evansville. She servasthe Board of Trustees of the
University of Evansville, as a Director of Southvega Healthcare, Inc. and WNIN.
She serves in leadership positions for numeroupnadih organizations
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Kelly N. Stanley

Linda E. White

Mr. Stanley, 67, was elected to the Board in 260®is a member of the Corporate
Governance and Nominating Committee and serve$iasr@an of the Board for
ONB Insurance Group, a subsidiary of the Company.S¢hanley has held leadership
roles in the healthcare industry for 30+ year2009, he retired as President and
CEO of Cardinal Health System, Inc. His career @lstudes several years of service
as Chairman of Ball Memorial Hospital, Inc., a lleaervices provider, and Vice
Chairman of Cardinal Health System, Inc. He wasiBent of BMH Foundation,

Inc., a non-profit foundation, from 2005 to 200damurrently serves as Chairman of
the organization. Mr. Stanley’s professional caireludes nine years of practicing
law and 15 years as in-house general counsel. idedsas CEO of Ontario
Corporation, a privately-held international mantfizginig and technology company
headquartered in Muncie, Indiana for 10 years.$#anley brings to the Board,
among other skills and qualifications, extensivsibess and legal skills that assist
Board in fulfilling its oversight role of managenten

Mr. Stanley holds a BS in Business from Miami Umsity (Oxford, Ohio) and a JD
from the Indiana University School of Law. Mr. Skaynserved as Chairman of
American National Bank at the time of its mergethm®Id National Bank. For over
10 years he served in various board leadershig wit the United States Chamber
of Commerce, including as Chairman of that orgaionarom 1999 to 2000.
Additionally, Mr. Stanley has served in leaderghgsitions for numerous non-profit
and civic organization:

Ms. White, 61, was elected to the Board in 200& Sta member of the Community
and Social Responsibility Committee, Risk and QrBdiicy Committee and the
Finance Committee. Ms. White has served as an astnaitor at Deaconess Hospital
since 1985. Since 2004, she has served as Preait@@EO for Deaconess Health
System, Inc. which includes six acute care hospitesouthwest Indiana. Ms. White
brings to the Board, among other skills and quadifbns, extensive experience in
management and leadership in the healthcare irydustr

Ms. White holds a BS in Nursing and an MBA from theiversity of Evansville. Sh
also holds a BS in Applied Mathematics from Indi&tate University and an
advanced certification as an American Nurse Adrtriaier. She is a fellow in the
American College of Healthcare Executives. Sheeseon the board of Deaconess
Hospital, Deaconess Health System, Indiana Hospgsabciation and VHA Central.
She serves on the board of the Boys & Girls Clubiara member of the Board of
Trustees of the University of Evansuvil

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

The following table and accompanying footnotesf@eh information concerning the beneficial ownepsbf the
shares of common stock of the Company as of Matcl2@11 by (i) each person or entity known by uewm beneficially
more than 5% of our Common Stock; (ii) each Direetod Named Executive Officer; and (iii) all Direcd and Executive
Officers as a group.

Number of Share Percent o

Name of Persc Beneficially Ownec® Common Stoc
BlackRock, Inc. 7,281,441 (2 7.3%%
The Vanguard Group, Inc 4,418,26. ® 5.06%
Joseph D. Barnette, J 12,87 @) @
Alan W. Braun 315,48: G *
Larry E. Dunigar 341,49: ©) .
Niel C. Ellerbrook 16,36¢ () *
Andrew E. Goebe 21,37: ®) @
Robert G. Jone 488,41: ©) *
Phelps L. Lambel 181,79: (10) @
Arthur H. McElwee, Jr. 37,76( (1) *
Daryl D. Moore 400,65¢ (12) @
James T. Morrit 2,93¢ *
Allen R. Mounts 186,95¢ (13) @
Barbara A. Murphy 124,83¢ (14) *
Marjorie Z. Soyugen 293,38t (19) &
Kelly N. Stanley 68,69: (16) *
Linda E. White 13,91¢ (47 @
Christopher A. Wolking 215,11 18 *
Directors and Executiv 3,111,25! 3.2%

Officers as a Group (20 persol

*Less than 1%

(€))

@

(©)

4)
®)

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

BlackRock, Inc. reported beneficial ownership i8aedule 13G filed with the SEC on January 21, 2
The Schedule 13G reported that BlackRock, Inc sleées voting power and sole dispositive power over
7,281,446 shares. BlackRock, Inc. is located & 482nd Street, New York, NY 1002

The Vanguard Group, Inc. reported beneficial owmigrsn a Schedule 13G filed with the SEC
February 9, 2011. The Schedule 13G reported thatvEBmGuard Group, Inc. has sole voting power and
shared dispositive power over 141,223 shares dedigpositive power over 4,277,038 shares. The
VanGuard Group, Inc. is located at 100 VanguardiBIMalvern, PA 1935t

Includes 1,000 shares held by Charlene Ann BarnéiteBarnett’s spouse

Includes 316 shares held by Alan W. and SharonrAuB. Also includes 65,697 shares held in The B
Investment Partnership, L.P. of which Mr. Braum igeneral partner. Mr. Braun disclaims beneficial
ownership of the shares except to the extent gbddsiniary interes
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® Includes 10,722 shares held by Kevin T. DunigarsfrBharon Dunigan, trustee; 3,980 shares held by
Mitchell Ryan Dunigan Trust, Larry Dunigan, trust8e123 shares held by Sharon Dunigan and
101,114 shares held by Larry E. and Sharon Dun

(™ Includes 1,485 shares held by Karen Ellerbrook, Bllerbroo}' s spouse

® Includes 950 shares held by Darlene Goebel, Mrb&'s spouse

® Includes 250,250 shares issued to Mr. Jones upantisg of outstanding stock options immedia
exercisable. Also includes 105,794 shares of perdoce-based restricted stock, and 36,756 shares of
phantom stock in the ONB Deferred Compensation.}

10) Includes 11,765 shares held by Carol M. Lambert,ldmber’s spouse. Also includes 5,587 share
phantom stock in the ONB Deferred Compensation.|

(1) Includes 2,000 shares held by Mrs. McElwee, Mr. Mete's spouse and 300 shares held in custodial name
for six individual grandchildrer

(12) Includes 332,545 shares issued to Mr. Moore upencese of outstanding stock options immediately
exercisable. Also includes 14,444 shares of perdoca-based restricted stock and 9,034 shareswifeser
based restricted stoc

(13) Includes 131,581 shares issued to Mr. Mounts upercese of outstanding stock options immedia
exercisable. Also includes 18,346 shares of perdioga-based restricted stock and 10,701 sharesvidese
based restricted stoc

(4 Includes 68,700 shares issued to Ms. Murphy upencése of outstanding stock options immedia
exercisable. Also includes 24,369 shares of perdioca-based restricted stock and 15,567 sharesvidese
based restricted stoc

15) Includes 268,339 shares held by Rahmi SoyugencSigaigen’s spouse

(18) Includes 252 shares held by Donna M. Stanley, Mmli8y’s spouse. Also includes 28,830 shares ofifoima
stock in the ONB Deferred Compensation P

@7 Includes 9,285 shares of phantom stock in the ONERiDed Compensation Ple

(18) Includes 147,488 shares issued to Mr. Wolking ugpaarcise of outstanding stock options immediately
exercisable. Also includes 24,369 shares of perdoa-based restricted stock, 15,567 shares ofcsdrasec
restricted stock, and 3,952 shares of phantom stottie ONB Deferred Compensation Pl
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Executive Officers of the Company

The executive officers of the Company are listethitable below. Each officer serves a term dtefbf one year
and until the election and qualification of hishar successor.

Name

Robert G. Jone

Christopher A. Wolking

Barbara A. Murphy

Caroline J. Ellspermann

Jeffrey L. Knight

Daryl D. Moore

Allen R. Mounts

Candice J. Rickar

James C. Ryan, llI

Age

54

51

60

43

51

53

59

47

39

Office and Business Experienc

President, Chief Executive Officer, and Directotled Company since Septeml|
2004. CEO of McDonald Investments, Inc., a subsydid Keycorp, from September
2001 to September 2004, and Executive Vice Presufdteycorp from December
1999 to September 20C

Senior Executive Vice President and Chief FinanOiffiicer of the Company since
January 2007, and Executive Vice President andfEmeancial Officer of the
Company from January 2005 to January 2007. Serna# Rresident of the Company
from 2001 to January 2005 and Vice President ofDbeapany from 1999 to 2001.
Treasurer of the Company from 1999 to January 2

Senior Executive Vice President of the Companyesitanuary 2007. Chief Banking
Officer of the Company since December 2006. ExgeWlice President of the
Company from June 2005 to January 2007. Chief Rificer of the Company from
June 2005 to December 2006. Previously, Executiece President at Bank One in
Chicago, lllinois and Columbus, Ohio from 1989 @02, serving in various banking
leadership position:

Executive Vice President of the Company since Démar2004, CEO of Old National
Trust Company since October 2004 and PresidentdNational Wealth
Management since June 2003. Senior Vice PresideheCompany and Manager of
Old National Private Client Group from 2001 to J2083.

Executive Vice President and Chief Legal Couns¢hefCompany since December
2004, and Senior Vice President of the Company 2001 to 2004. Corporate
Secretary of the Company since 1994 and Generaisgbof the Company from 1993
to 2004.

Executive Vice President and Chief Credit Officétre Company since January 2001
and Senior Vice President of the Company from 1898001.

Executive Vice President and Chief Administrativii€@r of the Company since Ap
2007, and Executive Vice President and Chief HuResources Officer of the
Company from January 2005 to April 2007. Senioreizesident of the Company
from 2001 to January 2005 and Vice President ofCtpany from 1993 to 2001.
Director of Human Resources of the Company from31t®anuary 200!

Executive Vice President and Chief Risk Officettted Company since Decemt
2006. Senior Vice President and Corporate Controfithe Company from January
2005 to December 2006, Vice President and Corp@ateroller of the Company
from April 2002 to January 2005, Vice President &mthncial Reporting Manager of
the Company from December 2001 to April 2002, aimdufcial Reporting Manager
the Company from August 2001 to December 2!

Executive Vice President and Director of Corpoé&yelopment of the Company
since July 2009. Senior Vice President and IntegraExecutive of the Company frc
December 2006 to July 2009. Senior Vice Presidedtlaeasurer of the Company
from March 2005 to December 2006. Vice Presideiells Fargo Home Mortgage
from July 2004 to March 2005, overseeing pricinghie finance grouy
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Compensation and Management Development Committee &fters

The Board appoints the members of the CompensatidriManagement Development Committee (“Compensation
Committee”). The Compensation Committee is curyettimposed of five non-employee Directors, eacwlodm is
independent from management and the Company (epéndience is currently defined in the NYSE’s Igtiaquirements
and in the Company’s Corporate Governance Guidsliido member is eligible to participate in any agement
compensation program.

Compensation and Management Development Committeeh@rter

The Compensation Committee operates pursuant tittamcharter. A copy of the Compensation Comraitte
charter is available on our web site, www.oldnagiacom, under the Investor Relations/Corporate @uagce link. As
required by the charter, in early 2011 the Compms&ommittee reviewed the charter and conductedrsual
performance evaluation, the results of which haaenldiscussed with the Compensation Committee nrsnaloel shared
with the Company’s Corporate Governance and Nornmgaommittee.

Compensation Consultant

The Compensation Committee retained Mercer(US]liercer”) to provide information, analyses and &dv
regarding executive and Director compensationeasribed further in this report. The Mercer coremtlivho performs
these services reports directly to the Committeaii@ian. With consent of the Committee Chairman,ddemay, from
time to time, contact the Company’s executive efficfor information necessary to fulfill its assigents and may make
reports and presentations to and on behalf of trar@ittee that the executive officers also receiMeof the decisions witt
respect to determining the amount or form of exgewind Director compensation under the Compamestive and
Director compensation programs are made by the Gtieevand may reflect factors and consideratiohsrothan the
information and advice provided by Mercer. To tkeeat that the outside consultant’s work involvasebtor
compensation, that work is shared with the Corgo@atvernance and Nominating Committee, which igaesible for
reviewing and making recommendations to the Boagarding Director compensation and benefits.

Although Mercer provided guidance to the Commif@e2010 compensation decisions, in May 2010, the
Compensation Committee retained the services al Rlgyer & Partners to provide information, anatyand advice
regarding executive and director compensationHerupcoming fiscal year 2011.

Scope of Responsibilities

The Compensation Committee is responsible for appgoand evaluating the Company’s employee compimsa
and benefit programs, ensuring the competitivenéfisose programs, and advising the Board regaritiiedalent
development and succession management of key éxexof the Company. The Compensation Committeesigonsible
for annually reviewing, approving, and recommendm¢he Board for its approval all elements of tbenpensation of the
Chief Executive Officer and other executive offe@rho report directly to the Chief Executive OfficEhe Compensation
Committee is also responsible for determining awaodemployees of stock or stock options pursuattie Company’s
2008 Incentive Compensation Plan.

Compensation and Management Development Committe@tierlocks and Insider Participation

No member of the Compensation Committee is or wemérly an officer or employee of the Company. No
executive officer of the Company currently servesdhe past year has served as a member of thpesation committe
or board of Directors of another company of whiareaecutive officer serves on the Compensation Cittexen Nor does
any executive officer of the Company serve or haté past year served as a member of the compamsammittee of
another company of which an executive officer sea®&a Director of the Company.
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Assessing Risk in Compensatio

Our compensation programs do not use highly le\estagcentives that drive risky short-term behavidre
programs of the Company are focused on the long;tand therefore the highest compensation canipe@grough the
achievement of consistent, quality earnings ovesxdanded period of time. With the adoption of ktownership
requirements that require Company management totaiaia significant ownership level of stock, thera strong
incentive to ensure the Company is managed witimg-term view, and this helps to ensure that Compaanagement
avoids excessive risk taking in the short term.Hitie balance of compensation among annual saloyt-term incentive
and long-term equity awards, no particular elenoértbmpensation is excessively weighted on a sipgtéormance
measure.

In 2010, the Board adopted a Bonus Recoupmentawltzick Policy that provides the Board with autlyotdt
recover a bonus or other incentive payout paichfoamed Executive Officer or executive officemippropriate
circumstances where there has been a materialeestat of the Company’s financial results. Thisi@glalong with a
requirement that executive officers maintain a ifiggmt level of stock ownership in the Company letthey are
employees, serves to ensure the Company is manétied long-term view.

Our Compensation Committee reviewed the relatignbkitween our risk management policies and practiod
the incentive compensation provided to the Namegthtive Officers at its January 21, 2010 meetiniterAreview with the
Company’s Chief Risk Officer and representativeMefcer, the Committee determined that our incenti@mpensation
programs do not encourage unnecessary and excessivaking.

Compensation and Management Development CommitteegRort

The Compensation Committee has reviewed and disdibhe Compensation Discussion and Analysis redjloye
Item 402(b) of SEC Regulation S-K with managemet, dased on such review and discussions, the Qusapien
Committee recommended to the Board of DirectorsttimCompensation Discussion and Analysis be dezlin this
proxy statement.

Submitted by,
Members of the Compensation Committtee

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

James T. Morris

Marjorie Z. Soyugenc
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Executive Compensation

Compensation Discussion and Analysis

Overview

This Compensation Discussion and Analysis desctieg&ey principles and approaches used to deterthin
compensation of our Chief Executive Officer, CHt@fancial Officer, and our other three most higtdynpensated
executive officers. Detailed information regardthg compensation of these executive officers, whaeferred to as
“Named Executive Officers” or “NEOSs”, appears i ttables following this Compensation Discussion Andlysis. This
discussion should be read in conjunction with thiasées.

This Compensation Discussion and Analysis consistise following parts:

Executive Summa

Responsibility for Executive Compensation Decisi
Compensation Philosophy and Objecti\

Role of Executive Officers in Compensation Decsi
Compensation Committee Procedul

Setting Executive Compensation for 2C

Changes in Executive Compensation in 2(

Executive Summary

We seek to closely align the interests of our Naeecutive Officers with the interests of our siherders. Our
compensation programs are designed to reward omeN&xecutive Officers for the achievement of stemn and long-
term strategic and operational goals and the aehient of increased total shareholder return, wdtithe same time
avoiding the encouragement of unnecessary or eixeessk-taking. Our Named Executive Officers’ toatampensation is
comprised of a mix of base salary, annual cashineawards and long-term incentive awards paiequity.

Despite a difficult economic environment, we sigrahtly improved our operating performance during kast completed
fiscal year. As described inManagement’s Discussion and Analysis of Financahdtions and Results of Operatichis
our Annual Report on Form 10-K, our fiscal 201@aficial results were strong relative to our fis@02 results.

Ouir fiscal 2010 financial performance, including performance relative to our peers, along withititvidual
performance of our executive officers, served asfletors in determining compensation for 2010luding as follows:

* In light of continuing concerns about the economg the Compar’s expected performance, the Compense
Committee determined to make no base salary changfesthe exception of Mr. Mounts, for our NamexeEutive
Officers in fiscal 2010

» EPS and total shareholder return are genetadikeéy metrics for our Named Executive Officersiaal cash incentive
awards. These metrics provide for a balanced apprmameasuring annual company performance. In, 2@1@ht of
the extraordinary banking environment, no awardeevpaid out under the sh-term incentive plar

» Long-term incentive compensation continues to make sigraficant portion of the compensation for eacloof
Named Executive Officers, comprised of equity awasthich have value that is closely linked to therpany's
shareholder returns, along with EPS and net cl-off ratios.
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We believe that our compensation program buildswthe Company’s compensation governance framewatloar
overall pay-for-performance philosophy, which aeendnstrated by:

We amended all employment agreements

— Eliminating taxgros:-upson severance benefi
— Eliminating taxgros:-upson perquisite:

— Eliminating the ability of executives to quit withil2 months of a change in control and be entttieskeveranc
benefits

— Provided only pr-rata acceleration of equity awards upon a changeritrol contingent on actual compe
performance

We award a significant portion of our long-teirentive compensation in the form of performaneseu restricted
stock, which vests over a three-year period onlynughe achievement of specific goals for EPS, hatgeeff ratio, anc
total shareholder return. With a three-year vestiedgod, we hope to more closely align our Nameddttive Officers’
incentives with the lor-term interests of shareholde

We implemented a Bonus Recoupment or Clawback ywli2010 to provide our Board with authority taoser a
bonus or other incentive payout paid to any exgeutfficer, including the Named Executive Officersthe event ther
is a material restatement of the Comy’s financial results

We no longer provide a defined benefit pensitam po our Named Executive Officers, and providemgemental
benefits only to the extent that there have bedunatéons in benefits due to limitations under theeinal Revenue Coc

We maintain rigorous stock ownership guidelir

We maintain a policy that prohibits our direstdNamed Executive Officers, and other key exeeutificers from
hedging the economic interest in the Company seéesithat they holc

We have a policy relating to our Company stock pgrahibits Company personnel, including the Namgedtive
Officers, from engaging in any short-term, spedwasecurities transactions, including purchasegusities on margin,
engaging in short sales, buying or selling putalr @ptions, and trading in options (other tharséhgranted by the
Company).

We consider internal pay equity analyses whekimgacompensation determinations with regard toNeened
Executive Officers

We use tally sheets that provide information aalitcompensation that is potentially available tw Named Executiv
Officers.

The Compensation Committee engages an independepensation consultant that does not provide arwcss to
managemen

We have a strong risk management program, whidhdes our Compensation Commif's significant oversight of th
ongoing evaluation of the relationship betweenammpensation programs and ri

We encourage you to read this Compensation Dismussid Analysis for a detailed discussion and amslyf our
executive compensation program, including infororatibout the fiscal 2010 compensation of the Namextutive
Officers.

Responsibility for Executive Compensation Program

Subject to full Board approval, the Compensatiom@8uttee of our Board is responsible for establigrand

implementing our general executive compensatiolopbphy and determining the compensation for athwfexecutive
officers reporting directly to the Chief Executi@dficer, including our “Named Executive OfficersThe Compensation
Committee’s charter permits the Compensation Cotemib delegate authority to
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subcommittees. In 2010, the Compensation Commitigge no delegation of its authority over compensatatters
relating to our Named Executive Officers.

Compensation Philosophy and Objectives

Through our compensation program for executiveceff, we strive to attract and retain superior ettees in a
highly competitive environment and provide finahameentives that align our executive officers’angsts with those of our
shareholders. The Compensation Committee beliénathe primary components of each executive afic@mpensation
should be a competitive base salary and incentwapensation that rewards the achievement of aranghlong-term
objective performance goals. The Compensation Céieenalso believes stock ownership is importartabse it aligns ot
executives’ interests with the interests of ourshalders. Thus, equity compensation represerignéisant element of
each executive officer’s potential compensation.

The Company believes that it is important to mamtansistency in our compensation philosophy dnjdatives,
although it is sometimes necessary to adjust eepi@grams as economic and business conditiongehafalue creating
performance by the executive officers of the Conypdmes not always translate into an immediate ajbgtien in the
Company’s stock price or net income performanceés Ehparticularly true in the financial industrhere many financial
institutions are currently experiencing economiess. The Board of Directors and executive manageare aware of the
impact of the financial industry distress on ther(any’s performance in 2010, but the Board intdndntinue to reward
management performance with cash and equity comfiensdased on a philosophy and belief that trengtoperating
fundamentals in the Company will be reflected imaays growth and eventual stock price appreciatiois in this context
that certain actions were taken by the Board tardvexecutive management for 2010 performance@adtablish
incentive goals for 2011.

Role of Executive Officers in Compensation Decisian

The Compensation Committee reviews, approves, esahmmends to our full Board each element of conmgten
for each executive officer reporting directly t@t@hief Executive Officer, including all Named Exéee Officers. The
Compensation Committee considers the recommendatiotine Chief Executive Officer in determining these salary,
annual incentive compensation and long-term ingerdivards for each of the executive officers ofGloenpany other than
the Chief Executive Officer, but ultimately the Canittee make all determinations in its discretiori@inal pay outcomes.
Together with the Compensation Committee, our Chiafcutive Officer annually reviews the performan€each of our
other executive officers, the compensation of eaafcutive officer, including base salary, annueéirtive compensation
and long-term incentive awards and makes recomntiendzao the Compensation Committee regarding tiepensation
of those officers for the following year. The Compation Committee Chairman annually reviews oueCEkecutive
Officer's compensation with representatives fromrdée (following an annual performance review legdh®e Company’s
non-executive Chairman) and makes recommendatiotieetCompensation Committee regarding the Chiethtve
Officer's compensation for the following year. TGaief Executive Officer is not involved in the firdetermination
regarding his own compensation, and all decisioitis l@spect to the Chief Executive Officer's comgation are made in
executive session of the Compensation Committeapowi the Chief Executive Officer present.

Committee Procedures

The Compensation Committee engaged Mercer, a radiffarecognized compensation consulting firm, teistst in
evaluating our executive compensation structureesspenses. Mercer has fulfilled this role since2@br 2010, Mercer:

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

In examining our business performance, Mercer fedus:

« growth in fully-diluted earnings per shar*EPS") « book value per shai
* net income growth * net interest margin
* 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 compenadgvels for Named Executive Officers and othembers of
management, Mercer gathers pay and performancédrdatea peer group of publicly-traded financiahdees companies
that includes a broad representation of regionak&avithin the Company’s region of operation andalutare similar in
asset size to the Company. Mercer selects thegpeep with input from the Compensation Committelee Tompensation
Committee considers the peer group data when euadude compensation for all of the Named Exeautfficers. The
composition of the peer group may be amended frean {o year to take account of mergers, acquisitiand other chang
that make a company more or less appropriate &usion. The Compensation Committee has at timma®ved companies
from the peer group because the companies’ agest wiere deemed by the Compensation Committeet tweno
representative of the other companies in the gesupin excess of the Company’s asset size. Theamailie of the peer
group is now more closely reflective of the Compahgpproximately $8 billion. Under SEC disclostukes, companies
generally limit executive compensation disclosaréheir most highly compensated executive officésdetermine
competitive pay for these positions, Mercer usea ftam publicly-filed documents as well as datanirits proprietary
market surveys. For the remaining executives, Marses data from its proprietary market surveyg.ofihe market
surveys include a broader range of companies ambtprovide compangpecific information. The survey data is used
“general reference” and is one of a number of factonsidered in determining where pay is actussly

For 2010 compensation decisions, our publicly-tdaoeer group consisted of the following 29 compsimiich have asset
sizes ranging from $1.7 billion to $16.6 billion:

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 CorporationUnited Bankshares, Inc.
F.N.B. Corp. MB Financial, Inc. Valley National Bancorp

First Busey Corp. National Penn Bancshares, | WesBanco, Inc.

First Commonwealth Financial Corp. Park National Corp. Whitney Holding Corporation
First Merchants Corporatic Republic Bancorp, Inc

Mercer has agreed that this peer group continube @ppropriate for the Company’s pay and perfonadenchmarking
for 2010.

In making its recommendation to the Compensatiom@dtee regarding executive officer compensatioaydér
reviews the compensation practices and performahttee peer companies and discusses our perfornaattstrategic
objectives with our Chief Executive Officer and €hirinancial Officer. Before the beginning of edislcal year, Mercer
provides the Compensation Committee with a detailétien report regarding our executive compensgeasioucture, its
competitiveness relative to the peer group compaied the alignment of our executive pay with@oenpany’s
performance.
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In preparation for the evaluation of 2010 compednsaand development of the written report, Mereiewed the
business performance of Old National and the pempanies over one-year and thggar periods through the end of 20
as well as projected results for 2009 and evalutitedlignment of pay and performance.

Mercer noted that Old National’'s 2008 businessqrarhnce and 2009 year-to-date results were sligibye the
median of the peers. Using an unweighted averagfeegferformance measures, 2008 business perfoeneas at 53% ar
2009 performance was at 56% by the end of the thiedter as compared to peers. Mercer revieweddime performance
measures for the three year periods through 2008mough the third quarter of 2009. Performancetie three-year
period compared to peers was at 45% and 51% résglgct

As part of its written report, Mercer reported tkdtl National’s targeted compensation levels wéghty below
the relevant market benchmarks, primarily due to $alaries for certain executives. Incentive opjdties (both annual
and long-term) were competitive with the marketréée noted that actual compensation levels appratachmedian
market values. Base salaries and actual total @asipensation were slightly below the market medidrile long-term
incentives (based on expected values of awards gtaeried) were slightly above the market mediaalldirect
compensation was slightly below the median.

Mercer’s review evaluates overall compensation el @ each significant component of compensatton.
evaluates whether the compensation structure ag@dito provide the appropriate incentives and al@gmt of executive
officers’ interests with those of our shareholdétercer meets with the Compensation Committee doudis its written
report, answer questions, and discuss issuesdahaire further study.

The Compensation Committee considers the informaiiovided by Mercer, including compensation reparid
Mercer's recommended best practices as a baseliresfablishing targeted total compensation, ppelatompensation
components, and determining the allocation of tptdéntial compensation components for each NamedHive Officer
and other executives in the Company. In generakeek to establish total compensation, base salammual incentive
compensation, and long-term equity incentive corspgan for each position at or near the mediarferpeer group, if
targeted performance is achieved; and at or near3Bo percentile of the peer group, if exceptigeaformance is

achieved. The Compensation Committee also seedtotate potential total compensation among baseysannual
incentive compensation, and longer-term incentv@gensation in proportions that reflect peer gravgrages.

Executive Compensation for 2010

Components of Compensation. In establishing the 2010 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 incenfipertunity, 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 relatiother companies within the banking industryvall as tc
our own past performance and financial go

The principal components of each executive offEedmpensation used by the Compensation Committee t
reward, align and retain our named executives are:

e base salary
. annual incentive compensation; ¢

* long-term equity incentive compensatic
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In general, we strive to target the percentagedhel of these components bears to the total cagapen for our

executive officer group as a whole, assuming tlieement of targeted performance, to approximdtedycorresponding
percentages for the peer group.

According to Mercer’s report, the following chagpresents each element of compensation and thespording
percentage of total compensation represented byalament for our peer group for the Named ExeeuBfificers’
compensation for 2010:

Percentage of Total Compensation for the CEOQ Percentage of Total Compensation for the other NEQ's
(Peer Group Pay Mix) (Peer Group Pay Mix)
) Stock Options, Stock Options,
Service-based | 7% Sarvice-based | 7%
equily awards, . l aquity awards, ||
14% Base Salary, 10% \
43% Base Salary,
Parformance- IbaEI '3:1"‘5""{'3' - T 4%
based aquity — Serdqul-l;[:r
awards, 8% s, 5
Cash incentive Cash incentive
awards. 8% awards, 21%

The Company’s allocation for 2010 for the Chief Eixtive Officer and the other Named Executive Officeas:

Percentage of Total Compensation for the CEOQ Percentage of Total Compensation for the other NEQ's
(ONB Pay Mix) (OMB Pay Mix)
Es:;meaﬁrsi::l\ Smckggtmns. Senice-based Smckﬁilglinns.
Yﬁ% AN / equity awards, -, |
13%
Padormance-
T Base Salary,
;:i?g;qﬂi L 46% s Performance- - Base S:?Iar'g.r.
based aquity— 52%
awards, 13%
p
.-"'"-'--.
Cash incentive Cashl;lnczr;;e
awards, 34% BRI,

The actual mix of these components for each ind&i@xecutive officer varies, depending on our gatibn of the
executive officer’s responsibilities, the percemrtad the executive officer's compensation that $théwe at risk, and the
reasonable potential compensation in light of thekt Additionally, the pay mix data set forth lmetabove chart for the
Named Executive Officers other than the Chief EtigeuOfficer is represented in the aggregate ab dned Executiv
Officer does not have the same pay mix.
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The only elements of our executive officers’ comgagion that we pay in cash are base salary andadimoentive
compensation. For 2010, we paid the following camnpensation to our Named Executive Officers:

Annual
Incentive Total Cast
Base Salar Compensatiol Compensatiol
Name: Yeat $) $) $)

Robert G. Jones 201C 650,00( 0 650,00(
President and Chief Executive Offic
Christopher A. Wolking 201C 309,01¢ 0 309,01¢
Senior EVP and Chief Financial
Officer
Barbara A. Murphy 201C 342,00( 0 342,00(
Senior EVP and Chief Banking Offic
Daryl D. Moore 201C 299,05¢ 0 299,05¢
EVP and Chief Credit Office
Allen R. Mounts 201C 246,46( 0 246,46(

EVP and Chief Administrative Office

Base Salary. Base salary is the only component of compensdtianis not subject to the achievement of
performance or vesting criteria. Base salary isgiesl to provide a fixed level of cash compensatiwrperforming
day-to-day responsibilities. We establish basergabmges for each position based on the rangesifolar positions at
other peer group companies. In general, we tamse balary ranges near the median for the peep gvde review base
salaries annually and we adjust them in April afregear to take into account such factors as matheages, changes in
duties, individual performance, and experience.

In assessing Mr. Jones’ performance for 2010, thagensation Committee considered the role Mr. Jptasd
in selecting and leading the management team RO@9 strategic, operational, and financial perfamge. The
Compensation Committee attributed the Company’sesscto Mr. Jones’ leadership skills both withia @ompany and as
a leader in the banking industry. However, givemeaktraordinarily difficult banking industry andrggral economic
environment, Mr. Jones proposed, and the Compems@ommittee agreed, that he would not receivdaaysicrease for
2010.

In assessing the performance of the Named ExecQfifieers other than the Chief Executive Officen;,. Mones
considered their contributions to the strategi@rapional and financial performance of the Compiar009 in evaluating
salary adjustments for 2010. Although each of thenld Executive Officers met or exceeded expecttio2009, given
the banking and economic environment, salary adljests were only given for Named Executive Officgh®ose salaries
were below 90% of the 50th percentile in the raoiggomparable positions in the Company’s peer griip Mounts was
the only Named Executive Officer to receive a teeary increase for 2010, and his salary was agtjustcause his salary
was at 56% of the 50th percentile in the rangedonparable positions within the Company’s peer grodr. Jones
proposed and the Compensation Committee agre@dovide no salary increases to the other Named iExecOfficers fol
2010.

Annual I ncentive Compensation. Our practice is to award cash incentive awardsdas our achievement of pre-
established objective performance goals. The dbgof awarding annual incentive compensation ieteard short-term
financial and operational performance. The Shortlecentive Plan,

32




Table of Contents

which was approved by shareholders in 2008, ipduorary vehicle for awarding such incentives. Te$ Term Incentiv:
Plan does not preclude us from making discretiobaryus payments or special awards to Short Terentive Plan
participants outside of the Short Term IncentivanPl

Under the Short Term Incentive Plan, the Compemsa&iommittee establishes quantitative performaneadsgor
each fiscal year prior to March 31 of that yeare Tompensation Committee has established the Tiarggritive Payout
for the Chief Executive Officer of 75% of his basdary. The Target Incentive Payout for the ChiaiRcial Officer and
Chief Banking Officer is 45% of base salary, anel Tlarget Incentive Payout for the other Named Etvee©fficers is
40%. The maximum payout under the Short Term IrieerRlan is 200% of the Target Incentive Payout.

The amount of cash incentive payments under thet Sieom Incentive Plan is based entirely on thdea@ment ¢
the established performance goals. These payoeislave determined by the Compensation Committee i@viewing pee
and survey data provided by Mercer. The percerpageut levels are consistent with the payout lepald to similarly
situated executives within the Company’s peer group

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

e return on asset:

e return on equity

» total shareholder equit

e operating income

« EPS;

« total risk-adjusted revenue; ai

» total shareholder retur

The Compensation Committee has used EPS in thepalsé performance measure for the Short Terrmtivee
Plan, because it believes that EPS is the bestomi@thmeasuring our growth and financial perfornearo 2010, in light o
the extraordinary banking environment, managemesagmmended, and the Compensation Committee agcerdt award
an opportunity to the Named Executive Officers urte Short Term Incentive Plan for 2010. As a egence, no short
term incentives were paid to the Named Executivic&® in 2010.

Long-Term I ncentive Compensation. We believe that stock ownership by our executifieers is an important
tool for aligning their interests with those of @lrareholders over the long-term. Therefore, aug@rm incentive
compensation consists entirely of equity compeasativards. The 2008 Incentive Compensation Plaighwkas approve
by shareholders in 2008, is our primary vehiclegimviding equity compensation.

In 2010, the awards for the Named Executive Offi¢ether than the Chief Executive Officer) under 2008
Incentive Compensation Plan consisted of a comibimaif:

. 50% performanc-based restricted stock units; &

. 50% servic-based restricted stoc

The pay mix for the Chief Executive Officer consisbf 100% performance-based restricted stock.ubésh of
these forms of award encourages executives tchesehiest efforts to increase the value of ourlsteince the value of the
awards increases with the value of our stock. Hitamh, because an executive officer’s right tceavard generally vests
over time, such awards provide a valuable reteritioh

Our practice is to determine the dollar amountaqfity compensation that we want to provide, based o
consultation with the compensation consultant wiiMices the Compensation Committee concerning cumanket
practices. In general, we seek to pay equity ineemompensation that approximates the mediandor o
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peer group, if targeted performance is achievedilaad5th percentile for our peer group, if maximpenformance is
achieved. In recommending equity compensation asvardan executive, the Compensation Committeeiders
previously granted but non-vested awards, butetsdwwt generally consider equity ownership or gnesly vested awards.
The Compensation Committee typically makes recongagons regarding equity compensation awards éitstsmeeting
in January, depending upon the availability offihancial results for the preceding year. Typicathese awards are then
approved or adjusted by the Board at its next mgetWe make the awards as early as practicableigaar and
communicate them to executive officers so thairbentives will be known as early as practicabiteréby maximizing
their potential impact. We make equity awards dftencial data for the preceding year is availabkrause this
information enables us to refine our expectatiamgtie current year. The proximity of any awardeaonings
announcements or other market events is coincidésnaer special circumstances, such as the empayof a new
executive or substantial promotion of an existirgaeitive, the Compensation Committee may awardiggompensation
at other times during the year. The Compensatiani@ittee did not make any special grants of equitgntive
compensation to any Named Executive Officer in 2010

On February 1, 2010, we granted performance-basg#dated stock units and service-based restrtmek to the
Named Executive Officers (with the exception of @lgef Executive Officer who only received perfommae-based
restricted stock units) pursuant to our 2008 Ingenfompensation Plan. These awards are reflectedeoTable on page
43 entitled “Grants of Plan-Based Awards During@0The Compensation Committee and Board, in otdalign the
Chief Executive Officer’s incentive compensatioredily with shareholder interests and to place 10®%is equity
compensation at risk, determined that his equitpmensation should consist of performance-basedatest stock units
with no service-based component.

The portions of the total potential equity awargresented by each type of award generally refletttedllocation
of such types among our peer group. The Compems@oonmittee awarded the right to earn shares tdl#meed Executiv
Officers and certain other executives based opémormance of the Company in 2009. The awardemditf for each of the
Named Executive Officers and they were determinethb Compensation Committee, according to eadbear’s salary
level and based on competitive survey data provimjelercer. The awards were not based on indivigediormance.

Performance-Based Restricted Stock Units. The Compensation Committee continued the usestficeed stock
units in 2010 instead of restricted stock becahisaise of restricted stock units simplifies the mistration of the
performance awards, as shares are not actuallyegramtil the end of the performance period andéivds are not paid on
the units until the units vest into earned shdregeneral, our executive officers will not earnfpemance-based restricted
stock units unless we meet pre-established obgpgvformance criteria for the performance peréod] the executive
officer remains employed throughout the requiredise period.

In 2010, the performance-based restricted stockawrrds for the Named Executive Officers werecated as
follows:

*  50% of the award was based on internal meaffEPS and net charge-off ratio and based on 2010
performance onl’

* 50% of the award was based on external measuresuneglover a thr-year performance period endi
December 31, 201

The Named Executive Officers must be employed byGbmpany through the distribution date, which wiceg after
December 31, 2012 and before March 31, 2013, iardaibe entitled to receive a distribution of &ayned 2010 internal
external measure awards.
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The financial factors used and the weighting agddio each factor (in parentheses) for the intemedsure awart
(2010 measurement period only) were:

e EPS growth (50%
* net charg-off ratio (50%)

For each factor, we have established minimum, tange maximum performance levels. The weightedageer
performance level will determine the percentagshafres for which restrictions will lapse. If targeetichieved, restrictions
will lapse on all of the shares awarded. If maximpenformance is achieved, the number of sharesdadarill double.

We define EPS as GAAP EPS, disregarding, howexéma@&dinary items and non-recurring charges, lagth
determined under GAAP, recognized in a period afterquarter ending December 31, 2009. The thrddBBE was $.22,
the target was $.35, and the maximum was $.480b60 Derformance. The actual result for 2010 wad,$ebulting in a
84.5% payout for the EPS component of the 2010 éwar

For the 2010 internal measure award we definedhmaige-off ratio as the net chargfs to average loans for 20
only. The minimum net charge-off ratio for 2010 wla85%, the target was 1.05%, and the maximum 9&%.. The actual
result for 2010 was .75%, resulting in a 100% payouthe net charge-off component of the 2010 aw&ombining the
results for the EPS and net charge-offs in 20l®attual payout for the 2010 performance only awzas 184.5%.

Total shareholder return is our only external reéameasure for determining performance-based eaitsed. We
define total shareholder return — which is measagainst the peer group for the three-year measneperiod — as the
three-month average stock price for the periodrepBiecember 31, 2009 compared to the three-moriage stock price
for the period ending December 31, 2012 for the @amy and the Peer Group. The three-month averagk gtice will be
determined by averaging the closing stock priceawh day during the three months ending on theécaty¢ December 31,
including adjustments for cash and stock dividefittéss measure was chosen because the committexdlii correlates
shareholder value creation over time.

The performance-based restricted stock units maseld for one year following the vesting of theaasl/
Dividends earned on vested shares are paid in stodlare accumulated during the performance paraddare paid on the
shares that actually vest to the executive. Thigldids are also subject to the one-year holdinggemless the executive
has met the stock ownership guidelines.

If an executive officer's employment is terminat@daccount of death, or there is a change in cbotrte
Company, the target performance criteria will berded satisfied, and restrictions on the sharedagéle. If the executive
officer terminates employment on account of disgbdr retirement, the executive officer will be#ated the same as if he
she had continued employment.

Service-Based Restricted Stock. Service-based restricted stock is not contingardwr business performance. In
general, with the exception of dividends, an exeeutfficer will not realize value for service-baseestricted stock, unless
he or she remains employed during the requiredcgeperiod. If an executive officer terminates eoyphent on account of
death, or there is a change in control of the Campeestrictions on the stock will lapse. If theeentive officer terminates
employment on account of disability or retiremdm,or she will be treated the same as if he ohaldecontinued
employment. The service-based restricted stockigdan 2010 will vest in three approximately eqamhual installments
over a three-year period ending on February 1, 2048pay cash dividends on service-based restrattak to our
executive officers, even if the stock remains scitie restrictions. The service-based restrictedisimust be held by the
Named Executive Officer for one year after vest
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In 2010, the Compensation Committee maintaine@@®® awarded percentage of long-term incentive dsvar
allocated to service-based restricted stock (exfweghe Chief Executive Officer) due to the extdinary economic
environment and the need to ensure the retentiieyoexecutive officers in the Company.

Nonqualified Stock Options. Stock options allow an executive officer to purstahares of our stock at a future
date for the closing price of the stock on the ddtgrant. In general, an executive officer mustaeé employed by us until
the end of a stated vesting period to exerciseckgiption. Special rules apply if the executiverimates employment on
account of death, retirement, or disability, athiére is a change in control of the Company. Fa02¢there were no awards
of nonqualified stock options. In 2010, Mercer necoended, and the Compensation Committee and Boaegd, to
eliminate the use of stock options in order toratige Company with developing peer group practices.

Retirement Plans. Until December 31, 2005, we maintained a tradélaqualified defined benefit pension plan,
known as the Old National Bancorp Employees’ Retégst Plan (“Retirement Plan”). We froze the RetieetrPlan as of
December 31, 2001, except for employees who wdeaat age 50 or who had 20 years of credited seas of
December 31, 2001. As of December 31, 2005, weeftiog Retirement Plan for all remaining employ¥gs.also
maintained a nonqualified retirement plan to replany reduction in benefits under the Retiremean ElLie to limitations
on benefits under the Internal Revenue Code (“Supehtal Plan”). We also froze the Supplemental Btaof
December 31, 2005. No executive officer will eaurtlier benefits under the Retirement Plan or thgpmental Plan after
2005, although benefits as of December 31, 20@5paaserved.

We continue to maintain a tax-qualified definedtcitmition plan, known as the Old National Bancorpioyee
Stock Ownership and Savings Plan (“Savings Pldof)eligible employees. The Savings Plan allows leyges to make
pre-tax 401(k) contributions. Subject to the candis and limitations of the Plan, an employee haleligible to become a
participant of the plan on the first day of the nioafter completing one month of service. All aetparticipants will be
eligible to receive a match of fifty cents on tha@lar up to the first 6% of eligible compensatibat is contributed to the
plan. We may also make profit sharing contributjonsur discretion. To receive profit sharing admitions for a year, an
employee must have (i) completed at least 1,00@shofuservice during the year and (ii) been empiioye the last day of
the year or retired on or after age 65, died, ecabee disabled during the year.

We also maintain a nonqualified deferred compeasgilan, known as the “Executive Deferred Compenisat
Plan,” for a select group of management employesgdated by the Compensation Committee, includingexecutive
officers. All executive officers are eligible torpiaipate in the plan. An executive officer mayale defer up to 25% of h
or her regular compensation, and up to 75% of hfeo annual bonus under the Short Term Incentiae, fh which case
the deferral amount will be credited to his or pkan account. We provide matching contribution @sednder the plan up
to 6% of compensation, reduced by matching coniobs under the Savings Plan. In addition, we mayipe
discretionary contribution credits to make up foy aeduction in discretionary profit sharing cobtriions under the
Savings Plan due to Internal Revenue Code conimiblitmits applicable to tax-qualified retiremenaps. We did not
provide discretionary credits for 2010.

We credit an executive officer’'s plan account vétrnings based on the hypothetical earnings afiastment
fund consisting of Company stock, the return oa@gnized market index selected by the Compens@donmittee, or a
combination of the two, as elected by the execugifieer. For the market index fund, we use a Blbeng fund index,
which approximates the risk and return associatiéd avdiversified high quality corporate bond. Téarnings credit under
the Executive Deferred Compensation Plan coulchtexcess of earnings that would have been credgid) the applicab
federal long-term rate. Any excess earnings arerteg in column (h) of the Summary Compensation§ ah page 41.
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All amounts paid under the nonqualified deferrethpensation plan are paid from our general asseltgn
subject to the claims of our creditors. Exceptia tase of financial emergency, an executive affideenefits under the
plan may not be distributed until after terminatafremployment. In general, an executive officeyrakect to receive his
plan benefits in a lump sum or in annual installtaever two to ten years.

Severance and Change in Control Arrangements We have entered into employment agreements with efthe
Named Executive Officers that were amended effectanuary 1, 2011. The changes to these agreearentwore fully
discussed in the section entitled “Changes in BkezCompensation in 2011.” Under each of theipeesive employment
agreements, the Named Executive Officers are edtit a base salary, incentive compensation (kath and equity) and
other employee benefits as determined by the B&ased on information provided by the Compensafiommittee
compensation consultant, the Committee determinatthe benefits, including the various multiplés@mponents of
compensation, were within the market range for uafouts and benefits. The Committee regularlyenesithe Compang’
employment and severance agreement arrangementsesigpeer data to determine whether these arramjeere
consistent with prevailing market practices. Inukay 2011, after evaluating the recommendation bpagement to amend
the Employment Agreements, the Committee recomnetwlithe Board, and the Board agreed, to adoptakve
amendments to the Employment Agreements. The Cdeerdagreed to amend the Employment Agreementsraftewing
the prevailing market and developing executive cemsation best practices.

Pursuant to the employment agreements, we areanebligated to pay certain non-change of congmlerance
benefits to the Named Executive Officer, if we terate his or her employment without cause, or ttexetive resigns
within 90 days after we have taken certain actibas adversely affect him or her. The agreemessts abligate the
Company to pay certain severance benefits if tieesechange of control of the Company as defindgtliwihe agreement.
Named Executive Officer must satisfy the termshefagreement, including its r-solicitation and norcompete provision
to receive his or 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 yearsdallng a change of
control (as defined in the agreements), we terraitfed Named Executive Officer's employment forasmn other than
“Cause” or the Named Executive Officer’s disability if the executive resigns within two years eftechange of control
after we have taken certain actions detrimentéiédNamed Executive Officer.

The Compensation Committee believes that the emptoy agreements, which include change of control
severance benefits, assure the fair treatmenediitimed Executive Officers in relation to theirfpssional careers with t
Company by assuring them of some financial secirithe event of a change of control. The changepafrol provision
also protects the shareholders of the Company bgugaging the Named Executive Officers to contitaudevote their full
attention to the Company without being distractgdhe need to seek other employment following tmenge of control.
The Compensation Committee established the changentrol payouts to each of the Named Executivic®rfs after
reviewing peer data and consulting with Mercer.

In the Committee’s view, severance benefits, inicigdn the event of a change-in-control, are cayeint and
operate as a form of insurance rather than a pahcomponent of compensation strategy. In thangghe Committee
does not reduce or otherwise modify compensatiemehts on the basis of eligibility for severancediis. The Potential
Payments on Termination or Change-in-Control tabfepages 50 through 54 and the discussion ofrtiptogyment
agreements beginning on page 47 set forth the atgtdrvalues and details of the termination benefitder various
scenarios for each of the Named Executive Officers.

Other Compensation. Detailed information regarding other compensatioprovided in note 7 to the Summary
Compensation Table on page 41. In general, weugeti@at perquisites should not constitute a consetipl portion of any
executive officer's compensation. No executive ez perquisites in excess of $10,000 in 2010. Meee, certain of the
perquisites provided to executive officers alsovfite a benefit to us.
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For example, executive physicals, which we requiedp us to assure that our executive officersatqpostpone addressing
health issues that could result in great cost tim lsst productivity and covered treatment costs.

Stock Ownership Guidelines. In 2010, the Compensation Committee and Board detbthe previously
established stock ownership guidelines for the Camgls executive officers, including the Named Exte@uOfficers, to
make the guidelines more consistent with markettjmas, and to ensure executives retain a spegfecentage of stock
the Company until the target ownership level isiesdd and to reduce the risk that stock price uiatould impact the
achievement of the target ownership requirementlddthe guidelines, the Named Executive Officeesraguired to hold
shares of our stock with a value which is the les§¢he following:

Position or Salal Target Ownership Guidelil

Chief Executive Office 5x salary in stock or 200,000 sha
Chief Operating Office 4x salary in stock or 100,000 sha
Salary equal to or greater than $250, 3x salary in stock or 50,000 sha
Salary below $250,00 2x salary in stock or 25,000 sha
Salary equal to or less than $150,! 1x salary in stock or 15,000 sha

As of December 31, 2010, Mr. Jones, Mr. Moore, Mounts and Mr. Wolking have met the stock ownership
guideline requirement for ownership.

For purposes of the guidelines, in-the-money ogtiomearned performance-based stock and phantaesshehe
Nonqualified Deferred Compensation Plan are takémaccount. The Named Executive Officers haveaifitant numbe
of outstanding stock options not currently exefaisalue to the recent stock price performance tlaeiek has been a recent
emphasis by the Compensation Committee on perfareaaantingent awards that have not been earned.

Changes in Executive Compensation in 2011

In May 2010, the Compensation Committee retaineds#rvices of Pearl Meyer & Partners to providerimiation,
analysis and advice regarding executive and directmpensation for the upcoming fiscal year 2011.

In January 2011, based on results of a review bguive management of the compensation program, the
Compensation Committee approved certain changi®tprogram which will be effective in 2011. Ingheview, the
Compensation Committee considered the balance bataleort and long-term incentives, cash versukstegenue and
risk metrics and absolute and relative performaneasures and considered the time horizon of paywensus risks.

The Compensation Committee agreed with managemeaenmendation to not award an opportunity to the
Named Executive Officers under the Short Term ItigerPlan for 2011 due to the extraordinarily diffit banking industr
environment. For 2011, the Committee and Boardeabtieat any annual cash incentive for the Named ke Officers
would be determined at the sole discretion of thenfiensation Committee and Board and paid baseldeoachievement ¢
financial results of the Company that are in exadghe 2011 budget target.

In 2011, the Compensation Committee agreed withagament’s recommendation to continue the approach
toward long-term equity incentive awards adoptegdm0. During 2010, the decision was made to irelowly full value
awards and eliminate the use of stock options@srgonent of long-term equity incentive plan awafdg service-based
restricted stock component will continue to be 50%e Compensation Committee agreed to maintaisehdce-based
component at this level in order to align the Conypaith peer
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group practices and to ensure the retention ofelkegutive officers of the Company in a time of egtdinary economic
distress.

In 2011, our long-term equity awards for the Narkeedcutive Officers (other than the Chief Executféicer)
will be allocated as follows:

50% performance-based restricted stock units; and

50% service-based restricted stock.

The performance-based restricted stock units wilhltocated as follows:

50% of the award will be based on internal measanesmeasured based on 2011 performance only; and
50% of the award will be based on external measures

The financial factors for the internal measuresrawaell be EPS growth and net charge-off ratio. Tinancial
factor for the external measure award will be tetedreholder return compared to peers over a freaeperformance
period.

The Chief Executive Officer's long-term equity adan 2011 consists of 100% performarzsed restricted stor
units, with 31% allocated to 2011 performance amg 69% allocated to the relative award, which éasured over a three-
year performance period. The purpose of awardifi§d 6f the Chief Executive Offic’'s stock award in performandmset
restricted stock units is to ensure his interestg@tally aligned with the interests of sharehadde

The reason the Compensation Committee and the Bopedd to continue to award the service-basedatest
stock to the Named Executive Officers, other thenGhief Executive Officer, at the 50% level waisnarrily to ensure the
retention of the executive officers, given the vielthe Compensation Committee and Board that teespiceptional
performance in years prior to 2011, the equity progof the Board was not adequately rewarding dxexsifrom a
performance standpoint.

The decision to continue to base 50% of the perdoce-based restricted stock unit award on 201 bpeénce
only (31% for the Chief Executive Officer) was madesnsure that Named Executive Officers would @liatmediate and
equal focus on earnings and risk in a challengoanemic environment, and it would also eliminate ¢hallenge of multi-
year goal setting in an extraordinarily challengiimgncial services industry operating environm@&ath the action ti
increase the service-based component of the awartbabase the internal measure performance-basgitted unit
awards on 2011 performance only was designed taremstention of the Named Executive Officers peaod of extreme
economic distress generally.

The Compensation Committee and Board agreed thater to align the Chief Executive Officer’s intiee
compensation directly with shareholder interests,Ghief Executive Officer’s equity compensationwl continue to
consist solely of performance-based restrictedkstimits with no service-based component.

The Chief Executive Officer proposed, and the Camspion Committee and Board agreed, to not incresse
salary for 2011.

Atits January 27, 2011 Board meeting, the BoarDioéctors, at the recommendation of Managemengrated
the Employment Agreements for the executive offafethe Company (including the Named Executive €ffs). The
agreements were amended as follows:

» Elimination of Gross-up on Severance Benefi

The Company has adopted a “best after-tax provisidwereby the executive receives the full 280G pagtrand has
the responsibility for any excise tax, or the pagitiie reduced to the safe harbor amount, whicheteput the
executive in the best after-tax position with thestncompensation and income.
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» Elimination of Gross-up on Perquisites

There will be a continuation of coverage to be jed by the Company for the requisite number of then
However, any tax resulting from these payments vélthe executive’s responsibility.

» Elimination of Walk Away Provision

The Company has eliminated the ability of the egeuto voluntarily terminate his employment witHi@ months of
a Change in Control without good reason. The exezutill continue to have the right to terminatethim 24 months
of a Change in Control with good reason and recaiseverance and other benefits.

» Acceleration of Equity Awards

All future grants or performance-based restrictedlswill vest upon the closing of a Change in Gohtn a pro-
rated basis as determined by the performance aCtmepany on the closing date as specified by theeagent.
Future grants of stock options and service-baseddswvill vest immediately upon an involuntary ood reason
termination of the executive following a ChangeCiontrol. Otherwise, the shares will vest accordmtheir original
terms and conditions.
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2010 Summary Compensation Table

The following table provides information regardicgmpensation earned by our Chief Executive OffiCérief
Financial Officer, and the three other executivicefs employed at the end of 2010 who were magtliticompensated fc

2010.
Change ir
Pensior
Value anc
Nongqualified
Non-Equity Deferred
Name anc Stock Option Incentive Plar Compensatiol All Other
Principal Salary(1 Bonus(2) Awards(3) Awards(4) Compensation(! Earnings(6; Compensation(7 Total
Positior Year (9 ® ® ® ® ® ® ®
@ b  © (d (e) ® @ (h) 0} 0]
Robert G. Jone 201C 650,00( 0 321,39¢ 0 0 0 44,247 1,015,641
President and Chit 200¢ 650,00( 0 387,92t 99,45t 0 0 91,991 1,229,37.
Executive Officel 200¢ 638,46t 0 535,15( 78,69¢ 0 32,91¢ 123,23¢ 1,408,46.
Christopher A. Wolking 201C 309,01¢ 0 186,78t 0 0 2,31¢ 22,79¢ 520,91:
Senior EVP and Chie 200¢ 309,01¢ 34,76¢ 121,75¢ 30,44¢ 0 12,527 28,71¢ 537,22(
Financial Officer 200¢ 306,93¢ 0 160,54! 28,10¢ 0 1,46¢ 48,44¢ 545,50¢
Barbara A. Murphy 201C 342,00( 0 186,78t 0 0 28¢ 21,09: 550,16¢
Senior EVP and Chie 200¢ 342,00( 38,47t 121,75« 30,44¢ 0 411 37,081 570,16°
Banking Officer 200€ 332,31( 0 160,54! 28,10¢ 0 88 43,76¢ 564,81«
Daryl D. Moore 201C 299,05¢ 0 114,56! 0 0 64,68( 16,42¢ 494,72¢
EVP and Chief Cred 200¢ 299,05¢ 29,90¢ 75,12¢ 18,26" 0 183,26« 32,98¢ 638,60:
Officer 200€ 297,72: 0 99,38t 15,73¢ 0 13,28¢ 41,867 468,00:
Allen R. Mounts(8; 201C 246,46( 0 161,88: 0 0 27,781 19,33¢ 455,46
EVP and Chief Administrativ 200¢ 234,66 23,46¢ 106,21: 26,38¢ 0 74,70¢ 26,03¢ 491,46
Officer 200¢ 232,58! 0 137,61( 25,29t 0 5,81t 33,20( 434,50!

(1) Base salary increases for Named Executive @fiare effective in the first pay of April duritiie calendar year.
(2) 2009 Bonuses are for 2009 performance, but wetapproved or paid until 2010.

(3) Stock awards included in Column (e) consistrelytof service-based restricted stock and pertoroe-based restricted stock granted under our EQOBy Incentive Plan.
Award values are based on the closing price forstack on the grant date. For performance-basédatesl stock, the grant date value is based omtimeber of units that
would be earned at target levels of performance.idiue of the award assuming the highest levpediormance conditions are achieved for the 200892and 2010 awards
would be: Robert Jones ($1,070,300, $775,852, $682, Christopher Wolking ($267,575, $180,951, $288); Barbara Murphy ($267,575, $180,951, $284),7/B&ryl Moore
($168,190, $111,651, $174,662); and Allen Moun22@350, $157,851, $246,805). For the number afeshef service-based and performance-based reststock awarded
in 2010, see the Grants of Plan-Based Awards Table.

(4) The amount reflected in Column (f) is the grdate value under Statement of Financial AccounBitemdards Codification (ASC) Topic 718 (formerg3123-®. The
awards included in this Column consist entirelyyofi-qualified stock options granted in 2008 and2Me determined the fair value of each grant aeetate of grant using
the Black-Scholes option pricing method with thiofwing assumptions:

2008 Options 2009 Options

Dividend Yield: 5.33% Dividend Yield: 5.31%

Expected Volatility: 15.82% Expected Volatility: 28.79%

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

(5) These amounts represent incentives that wereeéainder the Company’s Short Term Incentive Pléue. Company’s Short Term Incentive Plan was sudgefor 2010.
(6) This amount is the increase of the actuariesent value of the executive’s benefit under cozdn defined benefit plans, plus the amount okttezutive’s earnings credit
under our Executive Deferred Compensation Plarx@ess of the earnings that would have been credied) the applicable federal long-term rate, witmpounding (as
described by Section 1274(d) of the Internal ReeeBade).

The 2010 Change in Pension Values and Non-Qualieférred Compensation “excess” earnings were: Rdoaes ($0 and -$14,623); Christopher WolkingZ$3 and $99);
Barbara Murphy ($0 and $288); Daryl Moore ($53,288 $11,397); and Allen Mounts ($21,770 and $6,011)

The 2009 Change in Pension Values and Non-Qualbief@rred Compensation “excess” earnings were: Rdoaes ($0 and -$59,649); Christopher Wolking1$8 and
$5,369); Barbara Murphy ($0 and $411); Daryl Mog$#59,646 and $23,618); and Allen Mounts ($63,086 $11,617).

The 2008 Change in Pension Values and Non-Qualbief@érred Compensation excess” earnings were: Rdbaees ($0 and $32,915); Christopher Wolking 388,and
$1,468); Barbara Murphy ($0 and $88); Daryl Moof&90,176 and $13,289); and Allen Mounts (-$32,068 $5,815).
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(7) The amounts specified in Column (i) include thkowing: perquisites, company contributions &fided contribution plans, cash dividends on resd stock and life

insurance premiums.

(8) On March 17, 2011, Mr. Mounts announced hiseetent from the Company effective July 1, 2011.

Company
Contributions tc

Perquisites & Defined

Other Personz Contribution
Name Benefits Plan:

(%) )

Robert G. Jone 0 33,481
Christopher A. Wolking 1,18¢ 15,59¢
Barbara A. Murphy 0 15,007
Daryl D. Moore 0 12,43
Allen R. Mounts 2,447 11,74¢

Cash
Dividends or Life Insurance
Restricted Stoc Premiums (e

(6] )

9,80( 96(

5,26¢ 743

5,26¢ 821

3,27¢ 71¢

4,54¢ 60C

Total
)
44,247
22,79«
21,09:
16,42¢
19,33¢

(a) The listed executive officers receive group tibverage equal to two times base salary, whetbas employees receive coverage of one timesdssagy. The amounts

in this column are the premiums for the executiffieers’ coverage.
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Grants of Plan-Based Awards During 2010

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 Under 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 ($) (%) ($) #) (#) #) #) (3) (#)(4)  (8/sh) ©)]
(@) (b) (c) (d) (e ® (@ () 0] ® k) (0]
Robert G.
Jones 2/1/201( 48,75( 487,50( 975,00(
2/1/201( 6,15 24,60( 49,20( 321,39¢
Christophe
A. Wolking 2/1/201( 13,90¢ 139,05 278,11
2/1/201( 1,87¢ 7,50 15,00( 97,98¢
2/1/201( 7,50( 88,80(
Barbara A.
Murphy 2/1/201( 15,39( 153,90( 307,80(
2/1/201( 1,87¢ 7,50C 15,00( 97,98¢
2/1/201( 7,500 88,80(
Daryl D.
Moore  2/1/201( 11,96: 119,62 239,24
2/1/201( 1,15C 4,60( 9,20C 60,09¢
2/1/201( 4,60( 54,46+
Allen R.
Mounts 2/1/201( 9,85¢ 98,58 197,16¢
2/1/201( 1,62t 6,50( 13,00(¢ 84,92
2/1/201( 6,50( 76,96(

(1) All non-equity incentive plan awards are madespant to our Short Term Incentive Plan. No avegoportunity was made available under the The

Short Term Incentive Plan in 2010.

(2) The shares in Columns (f), (g), and (h) aréguerance-based restricted stock units granted umale2008 Equity Incentive Plan. The performance
period for 50% of the 2010 grant is the one-yeaiogeending December 31, 2010. The performanceg@ddr the remaining 50% of the award is the
three-year period ending December 31, 2012. Thectsn period for 100% of the performance based®grant ends when earned shares are distributed.
The distribution of earned shares will occur aBecember 31, 2012 and before March 31, 2013. Fr &80the award, the financial factors used and the
weighting attached to each factor (in parenthesis) earnings per share (50%) and net chargetaff(&0%). For the remaining 50% of the award, the
relative financial factor used is total shareholdgurn (100%) as compared to the company’s permgDividends accumulate during the vesting period
based on the number of shares at target (g) anubédeat vesting on earned shares.

(3) The shares in Column (i) are service-basedictst shares granted under our 2008 Equity IngerRian that vest in three substantially equal
installments on February 1 of 2011, 2012 and 20E3ting is contingent upon the Executive Officeamaining employed during the required service

period. Executive Officers are entitled to dividertliring the vesting period on the number of ontlitey shares.
(4) No stock options were granted in 2010.

(5) The fair market value of the performance-basstricted stock awards reported in Column (lhis grant date value of the awards as determineerund
FASB ASC Topic 718.
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Outstanding Equity Awards at December 31, 2010

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
Unexercised 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 (#) (%) (#) ($)

@) (b) (c) (d) (e) ® @ (h) 0] @

Robert G.

Jones 26,25( 23.9¢ 09/07/1+ 8,75( (3) 104,03t
45,90( 21.6 02/24/1¢ 7,70C (4) 91,55¢
59,10( 18.4: 01/25/1° 6,15C (5) 73,124
46,66¢ 23,33¢ (1A) 15.2¢ 01/24/1¢
16,33 32,667 (1B) 13.31 01/29/1¢

Christophe

A. Wolking 17,50« 21.7C 06/27/1: 1,167 (2A) 13,87¢ 1,75C (3) 20,80¢
5,42¢ 21.7C 06/27/1: 3,13< (2B) 37,26 1,178 (4) 13,97:
19,79¢ 20.5¢ 01/22/1: 7,50C (2C) 89,17¢ 1,878 (5) 22,29¢
27,56 20.6¢ 01/31/1:

2,10( 20.4: 02/02/1+
15,50( 21.6f 02/24/1¢
19,60( 18.4: 01/25/1°
16,66¢ 8,33¢ (1A) 15.2¢ 01/24/1¢
5,00( 10,00( (1B) 13.31 01/29/1¢

Barbara A.

Murphy 9,10( 21.6 02/24/1¢ 1,167 (2A) 13,87¢ 1,75C (3) 20,80¢
19,60( 18.4: 01/25/1° 3,132 (2B) 37,26 1,178 (4) 13,97:
16,66¢ 8,33¢ (1A) 15.2¢ 01/24/1¢ 7,50C (2C) 89,17¢ 1,87¢ (5) 22,29¢
5,00(C 10,00( (1B) 13.31 01/29/1¢

Footnotes:

(1A) Nonqualified options granted in 2008 that viiélcome vested on February 1, 2011.

(1B) Nonqualified options granted in 2009 that veilcome vested in two substantially equal instaitsien February 1 of 2011 and 2012.

(2A) Service-based restricted shares granted i8 20 will become vested on February 1, 2011.

(2B) Service-based restricted shares granted i8 2@t will become vested in two substantially édostallments on February 1 of 2011 and 2012.
(2C) Service-based restricted shares granted il €t will become vested in three substantiallyatdnstallments on February 1 of 2011, 2012 arntBB20

(3) This award represents performance-based riestritock. The number of shares assumes that tidegérformance has been achieved. If threshold
performance is achieved, the executive officertsriest in the shares will vest on February 1, 2011.

(4) This award represents performance-based reestritock. The number of shares assumes that thdegérformance has been achieved. If threshold
performance is achieved, the executive officerteriest in the shares will vest on the distributiate which will be after December 31, 2011 and teefo
March 31, 2012.

(5) This award represents performance-based riestritock. The number of shares assumes that tidegérformance has been achieved. If threshold
performance is achieved, the executive officertsrest in the shares will vest on the distributiate which will be after December 31, 2012 and teefo
March 31, 2013.
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Outstanding Equity Awards at December 31, 201

Option Awards Stock Awards
Equity
Incentive Equity
Plan Incentive
Equity Number Market Awards: Plan Awards:
Incentive Plar 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
Unexercised 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 #) ($) Date #) ($) #) ($)
@ (b) (©) (d (e) ( @ (h) @® @
Daryl D. Moore 86,05¢ 21.7(C 06/27/1: 667 (2A) 7,931 1,12t (©)) 13,37¢
15,91« 21.7(C 06/27/1: 1,93¢ (2B) 22,99t 72& 4) 8,62(
96,08: 20.5¢ 01/22/1: 4,60( (2C) 54,69« 1,15C 5) 13,67«
83,79( 20.6¢ 01/31/1:
6,30 20.4: 02/02/1+
9,10 21.6¢ 02/24/1¢
12,30( 18.4: 01/25/1°
9,33t 4,667 (14) 15.2¢ 01/24/1¢
3,00 6,000 (1F) 13.31 01/29/1¢
Allen R.
Mounts 17,50« 21.7C 06/27/1: 1,00 (2A) 11,89( 1,50 3 17,83t
8,11¢ 21.7C 06/27/1: 2,73¢ (2B) 32,507 1,02t %) 12,18%
19,79¢ 20.5¢ 01/22/1: 6,50( (2C) 77,28t 1,62t 5) 19,32
27,56 20.6¢ 01/31/1:
2,10C 20.4: 02/02/1+
8,70( 21.6t 02/24/1¢
12,30( 18.4: 01/25/1°
15,00( 7,500 (14) 15.2¢ 01/24/1¢
4,338 8,667 (1F) 13.31 01/29/1¢
Footnotes:

(1A) Nonqualified options granted in 2008 that vliédicome vested on February 1, 2011.

(1B) Nonqualified options granted in 2009 that veilcome vested in two substantially equal instaitsien February 1 of 2011 and 2012.

(2A) Service-based restricted shares granted i8 20 will become vested on February 1, 2011.

(2B) Service-based restricted shares granted if 2@ will become vested in two substantially édustallments on February 1 of 2011 and 2012.
(2C) Servicebased restricted shares granted in 2010 that edbime vested in three substantially equal instaitsmen February 1 of 2011, 2012 and 2!

(3) This award represents performance-based reestritock. The number of shares assumes that thdegérformance has been achieved. If threshold
performance is achieved, the executive officerteriest in the shares will vest on February 1, 2011.

(4) This award represents performance-based riestritock. The number of shares assumes that tidegérformance has been achieved. If threshold
performance is achieved, the executive officertsrest in the shares will vest on the distributiate which will be after December 31, 2011 and teefo
March 31, 2012.

(5) This award represents performance-based restritock. The number of shares assumes that thdegérformance has been achieved. If threshold
performance is achieved, the executive officerteriest in the shares will vest on the distributiate which will be after December 31, 2012 and teefo
March 31, 2013.
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Option Exercises and Stock Vested in 2010

Option Award: Stock Award
Number of
Shares
Acquired o Value Realized ¢ Number of Share Value Realized o
Exercise Exercise Acquired on Vesting Vesting
Name #) (6] #) 6))
(@) Q) © (C) O]
Robert G. Jone 0 0 6,84( 80,98¢
Christopher A. Wolking 0 0 5,37t 63,63
Barbara A. Murphy 0 0 5,37t 63,63
Daryl D. Moore 0 0 3,27¢ 38,81
Allen R. Mounts 0 0 4,011 47 ,49(
Pension Benefits in 2010
Number  Present Valu
of Years of Payment: Change ir
Creditec  Accumulatec  During Las Pensior
Service Benefit Fiscal Yea Value
Name Plan Name (1 # ®@) ® ®
() (b) (©) (d) (e) ®
Robert G. Jone Retirement Pla 0 0 0 0
Supplemental Pl¢ 0 0 0 0
Christopher A. Wolking Retirement Plai 3 28,75: 0 2,157
Supplemental Pl¢ 3 76¢ 0 58
Barbara A. Murphy Retirement Pla 0 0 0 0
Supplemental Pl¢ 0 0 0 0
Daryl D. Moore Retirement Pla 26 388,10: 0 29,81(
Supplemental Pl: 26 305,32 0 23,47:
Allen R. Mounts Retirement Plai 12 255,18: 0 18,94¢
Supplemental Pl¢ 12 37,94: 0 2,822

(1) Benefits under both the Retirement Plan andSilygplemental Plan were frozen, effective DecerBtbeR005. The
Retirement Plan is a tax-qualified defined ber@fin, and the Supplemental Plan is a defined bemefiqualified deferred
compensation plan established to make up for biergefuctions under the Retirement Plan on accouimternal Revenue
Code benefit limitations.

(2) The calculation of present value of accumuldtedefit assumes a discount rate of 5.50% untileagdt further assumes
that the executive officer will receive the preseaiue of his or her retirement benefit at ageréthe form of a lump sum
payment, calculated using 2010 IRS Prescribed Miyd@enerational Annuitant, male and female. 106Ractive
participants are assumed to receive benefits agjledump sum payment immediately for retirememd avithdrawal
benefits. The assumed lump sum basis is 5.50%e#sttand 2010 IRS Lump Sum Mortality.
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2010 Nonqualified Deferred Compensation

Executive Registran Aggregate Aggregate

Contributions  Contributions Earnings Aggregate Balance a

in Last Fisca in Last Fisca in Last Withdrawals  Last Fisca

Year Year (1) Fiscal Year (2 Distributions Year End (3
Name Yeat ($) $) $) $) $)
(a) (b) (c) (d) (e) ®

Robert G. Jone 201C 65,00( 24,30( 1,932 0 410,37¢
200¢ 65,00( 47 ,45¢ -47,30¢ 0 319,14°
200¢ 114,81( 22,50: 44,81: 0 253,99°
Christopher A. Wolking 201C 30,90: 10,41: 7,53( 0 177,66:
200¢ 30,90: 7,83¢ 10,63: 0 128,82(
200¢ 6,13¢ 6,647 5,392 0 79,44
Barbara A. Murphy 201C 0 5,82( 1,33¢ 0 22,85:
200¢ 0 6,70( 1,131 0 15,69¢
200¢ 0 6,10¢ 48¢ 0 7,86¢
Daryl D. Moore 201cC 14,95: 3,24¢ 47,42 0 794,48
200¢ 8,97: 10,36: 56,91« 0 728,86:
200¢ 8,93: 7,774 46,34. 0 652,61«
Allen R. Mounts 201C 7,04( 2,11: 25,05¢ 0 416,83t
200¢ 35,19¢ 4,69( 28,58 0 382,62
200¢ 50,00¢ 2,18¢ 21,12¢ 0 314,15!

(1) These amounts are also included under All Other g&msation in the Summary Compensation Table on g

(2) Of the 2010 balances reported in this column, theumts of $99, $288, $11,397 and $6,011 with raspec
Mr. Wolking, Ms. Murphy and Messrs. Moore and Majnespectively, were reported under Change ini@eNalue
and Nonqualified Deferred Compensation in the Sumr@@mpensation Table on page

(3) Of the 2010 balances reported in this column, theumts of $125,676, $26,398, $14,506, $60,707 46387 with
respect to Messrs. Jones and Wolking, Ms. MurpliyMassrs. Moore and Mounts, respectively, werentegdn the
Summary Compensation Table in prior ye

Potential Payments on Termination or Change in Combl.

Employment Agreements. We have entered into employment agreements with Bamed Executive Officer. Tt
amended agreements effective January 1, 2011luamnarized below. The summary is qualified in itdrety by reference
to the agreements themselves, copies of whichvaiéhle from the Company itself or from the Comyarpublic filings
with the SEC.

The initial term of the employment agreements eaténto with the Chief Executive Officer, Chief Bimcial
Officer and Chief Banking Officer ended on DecemB®r2010. The agreements contain automatic oneey@nsions,
unless the Named Executive Officer or the Companyigdes 60 days’ notice before the end of the yéamtent not to
renew the agreement. The initial terms of the ages#s for Messrs. Moore and Mounts expired on Déegr@l, 2009, but
were automatically renewed pursuant to the autaneete-year extensions set forth in the agreembtassrs. Moore and
Mounts or the Company must provide 60 days’ ndiefre the end of the renewal term of intent noeteew the
agreement.
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Under each of their respective employment agreesndm Named Executive Officers are entitled tasebsalary,
incentive compensation (both cash and equity) @ner@mployee benefits as determined by the B&asged on
information provided by the Compensation Committempensation consultant, the Committee determin&tithe
benefits, including the various multiples of coments of compensation, were within the market rédogeuch payouts ar
benefits. The Committee regularly reviews the Comyfsaemployment and severance agreement arrangsraedtuses
peer data to determine whether these arrangementeasistent with prevailing market practices.

Pursuant to the employment agreements, we areanebligated to pay certain non-change of condémlerance
benefits to the Named Executive Officer if we tarate his or her employment without cause, or tleeetve resigns
within 90 days after we have taken certain acttbias adversely affect him or her. The agreemests abligate the
Company to pay certain severance benefits if tiiesechange of control of the Company as defindgtinihe agreement.
Named Executive Officer must satisfy the termshefagreement, including its r-solicitation and norcompete provision
to receive his or her benefits.

For purposes of the employment agreements, “Céanskides (i) the Named Executive Officer’'s act aitire to
act constituting willful misconduct or gross neglige that is materially injurious to the Employeite reputation; (ii) the
Named Executive Offic’s willful and material failure to perform the des of his employment (except in the case of a
termination of Employment for Good Reason or oroact of the Executive’s physical or mental inakitid perform such
duties) and the failure to correct such failurehivitfive (5) days after receiving notice from theaBd specifying such
failure in detail; (iii) the Named Executive Office willful and material violation of the Employingompanies’ code of
ethics or written harassment policies; (iv) theuiegment or direction of a federal or state regulatgency having
jurisdiction over the Company that the Named ExgeuDfficers employment be terminated; (v) the Named Exeeutiv
Officer’s arrest or indictment for a felony or &$er criminal offense involving dishonesty, breattrust, or moral
turpitude; or (vi) the Named Executive Officer’'seéntional breach of a material term, conditiongcavenant of the
Agreement and the failure to correct such violatethin five (5) days after receipt of written nei from the Board
specifying such breach in detail.

We are generally required to pay non-change ofrobhenefits under the employment agreements ifN&med
Executive Officer terminates his or her employnfent‘Good ReasonWwithin 90 days after we have taken specified as
and we have failed to correct the event within 89=dfollowing the Named Executive Officemotice of termination. The
actions include (i) a material reduction in the NahfExecutive Officer’s duties, responsibilities staitus with the
Employing Companies; (ii) a reduction in the Nanke@cutive Officer's base compensation for failurénclude the
Named Executive Officer with other similarly sitadtemployees in any incentive, bonus, or beneditghs may be offer
by the Employing Companies from time to time; @@ixhange in the primary location at which the Neufarecutive Office
is required to perform the duties of his or her Eiypment to a location that is more than fifty (30)les from the location at
which his or her office is located on the effectilate of the Agreement; or (iv) the Company’s matdrreach of the
Agreement.

The non-change of control severance benefits payatder the employment agreements include a lummp su
payment equal to the Named Executive Officer's WieBlay rate multiplied by the greater of (i) 52(idy two times his or
her years of service. The non-change of contratsece benefits for our Chief Executive Officerjelirinancial Officer
and Chief Banking Officer provide for a severanagment of 104 weeks, however. For purposes ofpédngnent, the
Named Executive Offic's Weekly Pay rate is the sum of his or her anbaak salary then in effect and also includes
payment of the Named Executive Officer’s targetusofor the year the severance is paid, dividedbyEach of the
employment agreements contain non-solicitationreordcompete provisions, which remain in effecttfoo years after
termination of employment.

The employment agreements also provide for chahgentrol severance benefits for each Named Exeeuti
Officer. The Company is required to pay changeoritiol severance benefits if, within two yearsdaling a change of
control (as defined in the agreements), we terraittad Named Executive Officer’s
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employment for a reason other than “Cause” or taméd Executive Officer’s disability. The Board keks that the
employment agreements, which include change ofrcbsverance benefits, assure the fair treatmiethedNamed
Executive Officers in relation to their professiboareers with the Company by assuring them of sfimamcial security in
the event of a change of control. The change ofrobprovision also protects the shareholders ef@ompany by
encouraging the Named Executive Officers to comtittudevote their full attention to the Companyhwiit being distracte
by the need to seek other employment followingcth@nge of control. The Compensation Committee kskednl the chang
of control payouts to each of the Named Executiffec€s after reviewing peer data and consultinthvxlercer.

Under the employment agreements, we are obligatethke the change of control severance paymethi if
Named Executive Officer resigns 1“Good Reason” within two years after a change oftiad after we have taken certain
actions detrimental to the Named Executive Offiddrese actions include (i) assignment to the Namextutive Officer of
any duties materially inconsistent with his or pesitions, duties, responsibilities, or status wlth Employing Companies
immediately before the change of control date;gi§ubstantial reduction in the Executi/duties or responsibilities, or a
removal of the Named Executive Officer from, or daijure to re-elect the Named Executive Officerany positions held
by the Named Executive Officer immediately befdre thange of control date; (iii) a reduction by Hreploying
Companies in the compensation or benefits of thm@taExecutive Officer in effect immediately beftine change of
control date, or any failure to include the Name@dtitive Officer, at a level equal to or bettentlaay other senior
executive of an Employing Company, in any incenthvenus, or benefit plan covering one or more segnecutives of the
Employing Companies; (iv) a reduction in the Naria@cutive Officer’s total compensation opportun{ty) a change in
the primary location at which the Named ExecutifBd®r is required to perform the duties of hisher employment to a
location that is more than fifty (50) miles fronmettocation at which his or her office is locatednediately before the
change in control date (disregarding any chandecition in anticipation of the change of contl;(vi) the Company’s
material breach of the Agreement.

The change of control severance payment requirddnthe employment agreements is a single lumppaymen
in an amount equal to the product of (i) threeti®es (for the Chief Executive Officer, Chief Firtdal Officer and Chief
Banking Officer and two (2) times for our other NesiExecutive Officers) (ii) the sum of (A) the NasrExecutive
Officer's annual base salary, at the greater ofdte in effect on the change of control date ertéimination date, plus
(B) the Named Executive Officer’s target bonustfar year containing the change of control dateif greater, for the year
preceding the change of control date, subject timicelimitations and reimbursement provisions eimtd in the
employment agreement.

Under Code Section 4999, a 20% excise tax is ingpoeechange on control payments that are “excassipate
payments” within the meaning of Section 280G (b)(d)general, the excess parachute payment thresholde which
excise taxes are imposed is three times the basardanin January 2011, the employment agreements araended to
adopt a “best after-tax provision” whereby the aesee receives the full 280G payment and has tepamsibility for any
excise tax, or the payment is reduced to the sateon amount, whichever will put the executivehie best after-tax
position with the most compensation and income.
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Potential Payments Upon Termination of Employment ad Change in Control

The following tables provide information regardipgtential payments upon termination of employmera o
change in control for the Named Executive Offic&w. purposes of the following tables, we have mEsiithat the change
in control and/or termination occurred on Decen8fer2010, and we have used the closing price oftmak on that date.

The Company has entered into certain agreementsaimdains certain plans that will require the Campto
provide compensation to Named Executive OfficersiefCompany in the event of a termination of emplent or a
change in control of the Company. The amount of gemsation payable to each Named Executive Offiteatch situation
is listed in the following tables.

Robert G. Jones
President and CEO

Involuntary or

Involuntary Not Good Reason Termination on
Executive Benefits anc Voluntary for Cause For Cause Termination Upon Accountof  Termination on
Payments Upon Terminatior Termination Termination Termination Change in Control Disability =~ Account of Deatt
Compensation:
Base Salar $0 $1,300,00 $0 $C $C $C
Shor-Term Incentive $0 $975,00( $0 $0 $0 $0
Change in Control Severan $0 $0 $0 $3,412,50 $C $C
Long-Term Incentive
Performance-Based Restricted
Shares
2008-2010 (Performance
Period) $0 $0 $0 $416,15! (1) $C (2) $416,150 (3)
2009-2011 (Performance
Period) $0 $0 $0 $366,21: (1) $164,79! (2) $366,21. (3)
2010-2012 (Performance
Period) $0 $0 $0 $292,49: (1) $416,07. (2) $292,49. (3)
Stock Options
Unvested & Accelerate $0 $0 $0 $5,06( $0 $0
Service-Based Restricted Shar
Unvested Award $0 $0 $0 $C (1) $C (2 $C (3)
Benefits and Perquisites
Accrued Vacation Pa $50,00( $50,00( $50,00( $50,00( $50,00( $50,00(
Medical / Life & Outplacemer $0 $41,30: $0 $41,30: $C $C
280G Tax Gross U $0 $0 $0 $1,834,48 (4) $0 $0
Total $50,00( $2,366,30. $50,00( $6,418,20 $630,86! $1,124,85

(1) All performance-based restricted stock andisefvased restricted stock are treated as fully eaaredithe period of restriction lapses upon a cham
control.

(2) If Mr. Jones terminates employment on accot@imisdisability, he will continue as a participahtough the service and performance period, asd hi
award (including forfeiture of some or all sharedl) be determined at the end of those periodsctpedance with the agreement(s) and paid shottidy af
the end of the period. The amount recorded refleatdelief that 0% of the performance award wéldchieved for the three-year performance period

ending December 31, 2010, that 45% of the awaridbeibhchieved for the three-year performance peziating in 2011 and that 142.25% of the award
will be achieved for the three-year performanceégueending in 2012.

(3) If Mr. Jones dies while an employee, the (iiqe of restriction will lapse, and (ii) performasbased shares will be treated as earned at tigetta
level.

(4) All employment agreements were amended in Jgr2@11 to eliminate the tax gross-up on severaecefits.
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Christopher A. Wolking
Senior EVP, Chief Financial Officer

Involuntary or

Involuntary Not Good Reasor Termination on Termination on
Executive Benefits anc Voluntary for Cause For Cause Termination Upon Account of Account of
Payments Upon Terminatior Termination Termination Termination Change in Control Disability Death
Compensation:
Base Salar $C $618,03: $0 $0 $C $0
Shor-Term Incentive $0 $278,11. $0 $0 $0 $0
Change in Control
Severanci $C $C $0 $1,344,22 $C $0
Long-Term Incentive
Performance-Based
Restricted Share
2008-2010 (Performanc
Period) $0 $0 $0 $83,23( (1) $C (2) $83,23( (3)
2009-2011 (Performance
Period) $C $C $0 $55,88{ (1) $25,14° (2) $55,88 (3)
2010-2012 (Performanc
Period) $0 $0 $0 $89,17! (1) $126,85. (2) $89,17¢ (3)
Stock Options
Unvested & Accelerate $0 $0 $0 $1,56: $0 $0
Service-Based Restricted
Stock
Unvested Award $0 $0 $0 $140,31 (1) $140,31- (2) $140,31« (3)
Benefits and Perquisites
Accrued Vacation Pa $23,77( $23,77( $23,77( $23,77( $23,77( $23,77(
Medical / Life &
Outplacemen $C $42,50: $0 $42,50: $C $0
280G Tax Gross U $0 $0 $0 $695,64¢ (4) $0 $0
Total $23,77( $962,411 $23,77( $2,476,30 $316,08: $392,37.

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

(2) If Mr. Wolking terminates employment on accoohtis disability, he will continue as a partiaipahrough the service and performance period,esd
award (including forfeiture of some or all sharedl) be determined at the end of those periodsctpedance with the agreement(s) and paid shottidy af
the end of the period. The amount recorded refleatdelief that 0% of the performance award wéldchieved for the three-year performance period
ending December 31, 2010, that 45% of the awaribeihchieved for the three-year performance pegiating in 2011 and that 142.25% of the award
will be achieved for the three-year period endim@012.

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

(4) All employment agreements were amended in Jgr2Gi11 to eliminate the tax gross-up on severdecefits.
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Barbara A. Murphy
Senior EVP, Chief Banking Officer

Involuntary or Good

Involuntary Not Reason Termination Termination on Termination on
Executive Benefits anc Voluntary for Cause For Cause Upon Change in Account of Account of
Payments Upon Terminatior Termination Termination Termination Control Disability Death
Compensation:
Base Salar $C $684,00! $0 $C $0 $0
Shor-Term Incentive $0 $307,80! $0 $0 $0 $0
Change in Control
Severanci $C $0 $0 $1,487,70 $0 $0
Long-Term Incentive
Performance-Based
Restricted Share
2008-2010 (Performanc
Period) $0 $0 $0 $83,23( (1) $0 (2) $83,23( (3)
2009-2011 (Performance
Period) $C $0 $0 $55,88: (1) $25,14° (2) $55,88: (3)
2010-2012 (Performanc
Period) $0 $0 $0 $89,17Y(1) $126,85: (2) $89,17! (3)
Stock Options
Unvested & Accelerate $0 $0 $0 $1,56: $0 $0
Service-Based Restricted
Stock
Unvested Award $0 $0 $0 $140,31- (1) $140,31 (2) $140,31- (3)
Benefits and Perquisites
Accrued Vacation Pa $26,30¢ $26,30¢ $26,30¢ $26,30¢ $26,30¢ $26,30¢
Medical / Life &
Outplacemen $C $27,20: $0 $27,20: $0 $0
280G Tax Gross U $0 $0 $0 $756,91( (4) $0 $0
Total $26,30¢ $1,045,31 $26,30¢ $2,668,28 $318,62! $394,911

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

(2) If Ms. Murphy terminates employment on accooinher disability, she will continue as a partigip¢ghrough the service and performance period, and
her award (including forfeiture of some or all sgrwill be determined at the end of those peringgcordance with the agreement(s) and paid ghortl
after the end of the period. The amount record#iéats our belief that 0% of the performance awailtibe achieved for the three-year performance
period ending December 31, 2010, that 45% of therdwill be achieved for the three-year performapegod ending in 2011 and that 142.25% of the
award will be achieved for the three-year periodieg in 2012.

(3) If Ms. Murphy dies while an employee, the @ripd of restriction will lapse, and (ii) performzabased shares will be treated as earned atatgett
level.

(4) All employment agreements were amended in Jgr2Gi11 to eliminate the tax gross-up on severdecefits.
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Daryl D. Moore
EVP, Chief Credit Officer

Involuntary or

Involuntary Not Good Reasor Termination on
Executive Benefits anc Voluntary for Cause For Cause Termination Upon Account of Termination on
Payments Upon Terminatior Termination Termination Termination Change in Control Disability Account of Deatt
Compensation:
Base Salary $C $299,05! $0 $0 $C $0
Shor-Term Incentive $C $119,62: $0 $0 $C $0
Change in Control
Severanci $0 $0 $0 $837,36! $0 $0
Long-Term Incentive
Performance-Based
Restricted Share
2008-2010 (Performanc
Period) $0 $0 $0 $53,50¢ (1) $C (2) $53,50¢ (3)
2009-2011 (Performance
Period) $C $C $0 $34,48. (1) $15,51¢ (2) $34,48. (3)
2010-2012 (Performanc
Period) $0 $0 $0 $54,69: (1) $77,80: (2) $54,69: (3)
Stock Options
Unvested & Accelerate $0 $0 $0 $93¢ $0 $0
Service-Based Restricted
Stock
Unvested Award $0 $0 $0 $85,62( (1) $85,62( (2) $85,62( (3)
Benefits and Perquisites
Accrued Vacation Pa $28,75t $28,75t $28,75t¢ $28,75t¢ $28,75t $28,75t¢
Medical / Life &
Outplacemen $C $27,91: $0 $40,82: $C $0
280G Tax Gross U $0 $0 $0 $0 (4) $0 $0
Total $28,75t $475,35! $28,75¢ $1,136,17 $207,69 $257,05!

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

(2) If Mr. Moore terminates employment on accoufnhis disability, he will continue as a participahtough the service and performance period, asd hi
award (including forfeiture of some or all sharedl) be determined at the end of those periodsctpedance with the agreement(s) and paid shottidy af
the end of the period. The amount recorded refleatdelief that 0% of the performance award wéldchieved for the three-year performance period
ending December 31, 2010, that 45% of the awaridbeibchieved for the three-year performance peziating in 2011 and that 142.25% of the award
will be achieved for the three-year period endim@012.

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

(4) All employment agreements were amended in Jgr2@11 to eliminate the tax gross-up on severaecefits.
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Allen R. Mounts
EVP, Chief Administrative Officer

Involuntary or

Involuntary Not Good Reasor Termination on
Executive Benefits anc Voluntary for Cause For Cause Termination Upon Account of Termination on
Payments Upon Terminatior Termination Termination Termination Change in Control Disability Account of Deatt
Compensation:
Base Salar $C $250,001 $0 $0 $C $0
Shor-Term Incentive $0 $100,00! $0 $0 $0 $0
Change in Control
Severanci $C $C $0 $700,00! $C $0
Long-Term Incentive
Performance-Based
Restricted Share
2008-2010 (Performanc
Period) $0 $0 $0 $71,34( (1) $C (2) $71,34( (3)
2009-2011 (Performance
Period) $C $C $0 $48,74¢ (1) $21,93° (2) $48,74¢ (3)
2010-2012 (Performanc
Period) $0 $0 $0 $77,28¢ (1) $109,93i (2) $77,28¢ (3)
Stock Options
Unvested & Accelerate $0 $0 $0 $1,35¢ $0 $0
Service-Based Restricted
Stock
Unvested Award $0 $0 $0 $121,68. (1) $121,68. (2) $121,68: (3)
Benefits and Perquisites
Accrued Vacation Pa $19,23: $19,23: $19,23: $19,23: $19,23: $19,23:
Medical / Life &
Outplacemen $C $25,72¢ $0 $36,45¢ $C $0
280G Tax Gross U $0 $0 $0 $391,49: (4) $0 $0
Total $19,23: $394,95! $19,23: $1,467,59 $272,78: $338,28°

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

(2) If Mr. Mounts terminates employment on accoeinis disability, he will continue as a participahrough the service and performance period, and h
award (including forfeiture of some or all sharedl) be determined at the end of those periodsctpedance with the agreement(s) and paid shottidy af
the end of the period. The amount recorded refleatdelief that 0% of the performance award wéldchieved for the three-year performance period
ending December 31, 2010, that 45% of the awaribeihchieved for the three-year performance pegiating in 2011 and that 142.25% of the award
will be achieved for the three-year period endim@012.

(3) If Mr. Mounts dies while an employee, the @rjod of restriction will lapse, and (ii) performaabased shares will be treated as earned atatgett
level.

(4) All employment agreements were amended in Jgr2Gi11 to eliminate the tax gross-up on severdecefits.
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Item 2: Approval of an Advisory Proposal on the Exeutive Compensation

As required by Section 14A of the Securities ExgfgAct, we are seeking advisory shareholder appaitae
compensation of the Named Executive Officers adatied in this Proxy Statement. This proposal, comgknown as a
“Say-on-Pay” proposal, gives you as a shareholteppportunity to endorse or not endorse our ekezphay program
through the following resolution:

RESOLVED , that the shareholders advise that they appravedmpensation of the CompasyNamed Executi\
Officers, as disclosed pursuant to the disclosuisrof the Securities and Exchange Commissioncfwiiisclosure shall
include the “Compensation Discussion and Analysegtion and the compensation tables and any retadéterial in the
“Compensation of Named Executive Officers” sectdithis Proxy Statement for its 2011 Annual Mee}ing

Because your vote is advisory, it will not be bimglupon the Board. However, the Compensation anubiglemen
Development Committee will take into account thécome of the vote when considering future executiv@pensation
arrangements.

We believe that our compensation policies and phoiees are centered on a pay-for-performance cudindeare
strongly aligned with the long-term interests of ebareholders. We also believe that both the Camnpad shareholders
benefit from responsive corporate governance msliend constructive and consistent dialogue.

We believe that our CEO and executive managemeret $izccessfully managed the Company through tremtec
economic downturn. We have been committed to aalgea high level of return to our shareholders tigtwout this
difficult period and have made strategic decisitrag will provide future growth to our shareholders

During this time of economic uncertainty, we hadgiated our compensation practices to reflect tfiecalt
operating environment. Our CEO has not receiveh@r@ase in base salary since 2008. All of hiskstagards have been
performance-based restricted stock units, and €6&6, the Short Term Incentive Plan has been sdgge Additionally,
our Board, on the recommendation of management,deastly made several changes to the Employmerdgehgents of
our Named Executive Officers, to ensure our EmplentiAgreements are consistent with emerging bestipes in the
financial services industry. A summary of the ctemgre set forth on pages 39 and 40 of this Prtatg@ent. The
Company has also implemented a Bonus Recoupméiaamack Policy in 2010 to provide our Board withtleority to
recover a bonus or other incentive payout paichjoexecutive officer, including the Named Execut®icers, in the evel
there is a material restatement of the Companganitial results.

Shareholders are encouraged to carefully revievinfloemation provided in this proxy statement retjag the
compensation of our Named Executive Officers ingbetion captioned “Compensation Discussion andy&iss beginning
on page 26.

The Board unanimously recommends a vote “FOR” apprgal of the advisory vote on Executive Compensation.
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Item 3: Non-binding Advisory Vote Determining the Frequency of
Advisory Votes on the Company’s Executive Pay-for-@formance Compensation
Policies and Procedures

In addition to the advisory approval of our exeesittompensation program, we are also seeking dimaling
determination from our shareholders as to the feaqy with which shareholders would have an oppdstia provide an
advisory approval of our executive compensatiorgm. We are providing shareholders the optioret#fcding a
frequency of one, two or three years, or abstairfiog the reasons described below, we recommendtinahareholders
select a frequency of three years, or a trienrog v

Our executive compensation program is designed tagport long-term value creation, and a triennial vde
will allow shareholders to better judge our executie compensation program in relation to our long-tem
performance. As described in the Compensation Discussion andyAisasection above, one of the core principleswof
executive compensation program is to ensure manag#srinterests are aligned with our shareholdetetrests to support
long-term value creation. Accordingly, we grant esgawith multiyear performance and service perindsncourage our
Named Executive Officers to focus on I-term performance, and recommend a triennial vdtielwwould allow our
executive compensation programs to be evaluatedzosienilar time-frame and in relation to our lotegm performance.

A triennial (or every three years) vote will provide us with the time to thoughtfully respond to sharkolders’
sentiments and implement any necessary chang&¥e carefully review changes to our program to naainthe
consistency and credibility of the program whiclnigortant in motivating and retaining our emploge@/e therefore
believe that a triennial vote is an appropriatgdiency to provide our employees and Compensationn@tiee sufficient
time to thoughtfully consider shareholders’ inpntldo implement any appropriate changes to ourwgixeccompensation
program, in light of the timing that would be reepd to implement any decisions related to such @asn

We will continue to engage with our shareholders igarding our executive compensation program duringfte
period between shareholder votesEngagement with our shareholders is a key compasfenir corporate governance.
We seek and are open to input from our sharehotdgerding board and governance matters, as welliasxecutive
compensation program, and believe we have beempigtely responsive to our shareholders. We belthis outreach to
shareholders, and our shareholders’ ability toaonis at any time to express specific views or@iee compensation,
hold us accountable to shareholders and reduasetbe for and value of more frequent advisory votesxecutive
compensation.

Your vote is requestedWe therefore request that our shareholders sete@ry Three Years” when voting on the
frequency of advisory votes on executive compeasatlthough the advisory vote is non-binding, board will review
the results of the vote and, consistent with oooré of shareowner engagement, take them into at@oumaking a
determination concerning the frequency of advisargs on executive compensation.

The Board unanimously recommends shareholders seteé&€VERY THREE YEARS” on the proposal recommendin
the frequency of advisory votes on executive compgation.
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Item 4: Ratification of the Appointment of
Independent Registered Public Accounting Firm

The Board proposes the ratification by the shad#rslat the Annual Meeting of the Audit Committee’s
appointment of Crowe Horwath LLP, Indianapolis,ifmd, as independent registered public accouniimgfér the
Company and its subsidiaries for the fiscal yeairmmpDecember 31, 2011. Although ratification bg #hareholders of the
Company’s independent registered public accouriingis not required, the Company deems it des@ablcontinue its
established practice of submitting such selectiotihé shareholders. In the event the appointme@raive Horwath LLP is
not ratified by the shareholders, the Audit Comeeitof the Board will consider appointment of otinelependent register
public accounting firms for the fiscal year endidgcember 31, 2011. A representative of Crowe HdrkaP will be
present at the Annual Meeting and will have theasphmity to make a statement or respond to anytopresthat
shareholders may have.

Our Board unanimously recommends that you vote “FOR the ratification of the appointment of Crowe
Horwath LLP as our independent registered public acounting firm for the fiscal year ending December 3, 2011.

57




Table of Contents

Independent Accountants’ Fees

The following table sets forth the aggregate feestidit services rendered by Crowe Horwath LLEBdnnection
with the consolidated financial statements and ntsgor fiscal year 2010 and 2009 and for othevises rendered during
fiscal year 2010 and 2009 on behalf of the Commantyits subsidiaries, as well as all out-of-podastts incurred in
connection with these services. The aggregateifiebgled in Audit are fees billed or expected tdobked for the fiscal
years for the audit of the registr's annual financial statements and internal costaoid review of financial statements and
statutory and regulatory filings or engagement® aggregate fees included in each of the othegoges are fees billed
for services rendered during the fiscal years.

Fiscal 201( Fiscal 200¢
Audit Fees 4 911,50( g 914,00(
Audit Related Fees $ 0 3 11,50(
Tax Fees $ 0 % 0
All Other Fees $ 0 $ 0
$ 911,50( $ 925,50(

Audit Fees:

Consists of fees billed for professional serviewdered for (i) the audit of Old National’s condalied financial
statements and the integrated audit of internatrobrii) the review of the interim condensed colidated financial
statements included in quarterly reports on ForrQ1(@ii) the services that are normally providedtbe principal
accountant in connection with statutory and reguiafilings or engagements, and (iv) other servites generally only the
principal accountant can provide. These servicelsided fees for the audit of the financial statetserfi Indiana Old
National Insurance Company in 2010 and 2009 reduiidD audit procedures, consents on registratiatestents in 201
and 2009 and comfort letter services related tasheance 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 financtatements and are not reported under “Audit FEB®Se services may
include employee benefit plan audits, accountingsatiations in connection with acquisitions andediitures, attest
services that are not required by statute or réigmiaand consultations concerning financial actimgnand reporting
standards. These services included consultatiamsecoing financial accounting related to potertiahsactions in 2009.

Tax Fees:

Consists of fees billed for tax compliance/prepgarand other tax services. Tax compliance/ prejuaranay
consist of fees billed for professional servicdateal to federal and state tax compliance, assistauith tax audits and
appeals and assistance related to the impact afersgracquisitions and divestitures on tax retuep@ration. Other tax
services may consist of fees billed for other mlaceous tax consulting and planning and for irdiirl income tax
preparation.

All Other Fees:

Consists of fees for all other services providdwothan those reported above.
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Audit Committee Pre-Approval of Audit and Permissible Nor-Audit Services of Independent Accountant:

All of the fees and services described above uthlgdit Fees”, “Audit-Related Fees”, “Tax Fees” atill Other
Fees” were pre-approved by the Audit Committee. Abdit Committee pre-approves all audit and peribissnon-audit
services provided by the independent accountahessd& services may include audit services, audita@lservices, tax
services and other services. The Audit Committesdupted a policy for the pre-approval of servigewided by the
independent accountants. Under the policy, preesabis generally provided for up to one year ang pre-approval is
detailed as to the particular service or categéseovices and is subject to a specific budgeaddition, the Audit
Committee may also pre-approve particular servicea case-by-case basis. For each proposed sehédedependent
auditor is required to provide detailed supportiogumentation at the time of approval. The AuditiBdttee may delega
pre-approval authority to one or more of its memb8uch a member must report any decisions to tiit £ommittee at
the next scheduled meeting.

Report of the Audit Committee

This Audit Committee report is provided to infortmaseholders of the Audit Committee oversight wighgect to
the Companys financial reporting. The Audit Committee operaiager a written Audit Committee Charter which nsetat
requirements of the SEC and the NYSE.

Independence of Audit Committee Members

The Audit Committee is comprised of four memberghefBoard of the Company. All of the members ef Audit
Committee are independent from management anddahg@&ny (as independence is currently defined ilNtM8E's listing
requirements).

Scope of Responsibilities

The Audit Committee’s responsibilities are primadierived from its role in the general oversightha# financial
reporting process. That role includes the creadinsh maintenance of a strong internal control emvirent and a process of
assessing the risk of fraud in the reporting prec&be committee’s responsibilities include thehatity and the
responsibility of selecting, evaluating and, whappropriate, replacing the independent accountestgwing the scope,
conduct and results of audits performed; makingiifegs as to the differences of views, if any, begw such independent
accountants and officers and employees of the Coyngiad subsidiaries with respect to the finanditiesnents and recor
and accounting policies, principles, methods arstlesys; considering whether the provision by theprhdent accountants
of services for the Company, in addition to thewmiraudit examination, is compatible with maintamthe independent
accountants’ independence; reviewing the policresguidelines of the Company and subsidiaries desigo ensure the
proper use and accounting for corporate assetsharakctivities of the Company’s internal audit @ément; pre-approving
all auditing services and permissible rewndit services provided to the Company by the irddpnt accountants; reviewi
any significant disagreements between managemerharindependent accountants in connection wétptieparation of
the financial statements; and discussing the quafid adequacy of the Company’s internal contrdts management, the
internal auditors and the independent accountants.

While the primary responsibility for compliance iaittes is with the Risk and Credit Policy Commeétghe Audit
Committee has responsibility for the general owgsof the Company’s compliance with banking lawd eegulations.
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2010 Work of the Audit Committee

The Audit Committee engaged Crowe Horwath LLP asGbmpany’s independent registered public accogntin
firm as of and for the period ending December 1,2 The selection of Crowe Horwath LLP was radifiey the
shareholders of the Company at the 2010 Annual ket

In fulfilling its oversight responsibilities in 201 the Audit Committee continued to closely monttoe financial
reporting and accounting practices of the Compamyuding the establishment of an appropriate l@féban loss reserve.
The Audit Committee also requires periodic upd&tas management with respect to other critical acting areas,
including but not limited to, financial derivativagoodwill and intangibles, securities impairmemd &nhcome taxes.

During the year, the Audit Committee continued tonitor the Company’s compliance with the internahtrol
certification and attestation requirements of Secti04 of the Sarban&xley Act of 2002. The committee is of the opin
that the Company, which has dedicated considerabtaurces and employed specifically assighed peetdo monitor and
assess the effectiveness of the Company’s inteordfols over financial reporting, has achieveddhgctive of reducing
the risk of material errors or misrepresentationnancial reports.

The Audit Committee, in its designated role asabmmittee assigned the responsibility for genevarsight of th:
Company’s compliance with banking laws and regatetj met regularly with the Company’s Chief RisKi€r and other
management personnel to review the Company’s camggi with banking laws and regulations and recepdates
regarding regulatory matters. In addition, the @hahn of the Audit Committee is a member of the Canys Risk and
Credit Policy Committee, which has primary oversighthe credit administration and compliance atiéig of the
Company. Participation by Audit Committee membaergdte Risk and Credit Policy Committee also enhatice Audit
Committee’s ability to monitor the Company’s expesto business risk, including the risk of fraud alddition, several
members of the Audit Committee are members of thar@s Funds Management Committee, which providesAudit
Committee with insight into the Company’s mitigatimitiatives with respect to interest rate risguldity risk, use of
financial derivatives and other exposures.

Throughout the year, the Audit Committee was inedhn monitoring the Ethicspoifftreporting system which
was acquired and implemented in 2003 to assisAtiit Committee in administering the anonymous claimp procedures
outlined in the Code of Business Conduct and Etfiibe Sarbanes-Oxley Act of 2002 required thatthdit Committee
establish procedures for the confidential submissioemployee concerns regarding questionable axticwy internal
controls or auditing matters. The Audit Committe# @ontinue to ensure that the Company is in coarge with all
applicable rules and regulations with respect ¢ostibmission to the Audit Committee of anonymousmaints from
employees of the Company.

The Company’s Chief Audit Executive also servethasCompany’s Chief Ethics Officer. The Chief Audit
Executive reports to the Chair of the Company’s if@dmmittee. In December 2009, the Company reckareethics
certification from Ethisphere. The Ethics InsRieertification is the only independent verificatioha company’s ethical
practices. The annual certification is exclusivgiginted to organizations that can demonstrablyetbg existence of a
superior employee and leadership culture that ptesnethical, responsible and sustainable busirmrastiges. Companies
that receive the certification must have adequgttess and programs in place to reasonably prexenpliance failures
and ethics breakdowns.

Review with Management and Independent Accountants

The Audit Committee has reviewed and discussedulged financial statements for the year endeceBéer 31,
2010 and the footnotes thereto, with managementhenshdependent accountants, Crowe Horwath LLR. Aindit
Committee also received from management drafte@fompany’s Quarterly Reports on Form 1@s@ reviewed drafts
the Company’s earnings releases prior to publisedignation.
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The Audit Committee periodically reviewed with tinelependent accountants their assessment of tigegso
being made by the Company and by the independentatants in achieving the internal control cezéifion and
attestation requirements of Section 404 of the &ab-Oxley Act of 2002.

The Audit Committee reviewed with the Company’®mal auditors and independent accountants thalbver
scope and plans for their respective audit actisitThe Audit Committee also met with its interaadlitors and the
independent accountants, with and without managepresent, to discuss the results of their exarngnatand their
evaluations of internal controls. Additionally, tAedit Committee reviewed and discussed with tltependent
accountants, who are responsible for expressirgparion on the conformity of those audited finahsiatements with
generally accepted accounting principles, theigindnts as to the quality and acceptability of then@any’s financial
reporting and such other matters as are requirbé ttiscussed with the Audit Committee pursuai8tedement on
Auditing Standards No. 61, as amended.

The Audit Committee discussed with Crowe HorwattPLtbeir independence from management and the Cory
and received the written disclosures and the I&tben 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 8t€C.
Mr. Goebel is independent as that term is definetthé 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 &aber 31, 2011.

Annual Committee Review of Charter and PerformanceEvaluation

As required by the Audit Committee’s Charter, ime2011 the Audit Committee reviewed the Charted enade
several minor modifications. Also, as required g Audit Committee’s Charter, the Audit Committemducted an annual
performance evaluation, the results of which haaenldiscussed with the Audit Committee memberssaaded with the
Corporate Governance and Nominating Committee.

Conclusion

In reliance on the reviews and discussions refaoedove, the Audit Committee recommended to thar@ that
the audited financial statements be included inGbmpany’s Annual Report on Form 10-K for the yeaded
December 31, 2010, filed with the SEC.

Submitted by,

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

Arthur H. McElwee, Jr.

Marjorie Z. Soyugenc

Transactions with Management and Others

The executive officers and Directors of the Compargyat present, as in the past, customers of omeie of the
Company’s subsidiaries and have had and expebeifuture to have similar transactions with thesgdibries in the
ordinary course of business. In addition, soméiefexecutive officers and Directors of the
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Company are at present, as in the past, officareciors or principal shareholders of corporatiauch are customers of
these subsidiaries and which have had and expéeivi® transactions with the subsidiaries in thénarg course of
business. All such transactions were made in tmary course of business, on substantially theesmms, including
interest rates and collateral, as those prevadirthe time for comparable transactions with off@sons and did not
involve more than the normal risk of collectibility present other unfavorable features.

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

The provisions of the By-Laws apply to contract$ransactions between the Company and

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

« any firm of which one or more of its Directcare members or employees or in which they are
interested, o

e any corporation or association of which onenore of its Directors are stockholders, membengctors,
officers, or employees or in which they are intezds

Contracts or transactions between the Companytengdrsons described above are valid for all p@qdsthe
fact of such interest is disclosed to the BoardthedBoard authorizes, approves and ratifies soakract or transaction by
a vote of a majority of the Directors present atitieeting at which the contract or transactioroissered. In the case
where a Director has an interest in the transadiarontract, the Director is permitted to attelnel ineeting of the Board at
which the transaction is considered and may beteduior purposes of determining if a quorum is presThe vote of the
interested Director, may not, however, be countegéirposes of determining whether the transadéti@pproved by a
majority of the Directors present.

Except in the case where such transactions aréispg approved by the Board, the Compasi£ode of Busine
Conduct and Ethics prohibits transactions withteglgpersons which result in a conflict of inter&sir this purpose rélatec
persons” include the Directors, executive officersheir immediate family members, or shareholdsvaing five percent
or greater of the Company’s outstanding stock. Stafsactions may be approved by the Board up@ieaination that
the transactions are in the best interests of tragany.

The Company has made, and expects to make in time filhrough its bank subsidiary, loans in the maidy course
of business to directors and officers of the Comyparembers of their immediate families and corpgorest and other
entities in which they may have a controlling ietr The loans to such persons are made on subHyatfie same terms,
including interest rates and collateral, as thoseailing at the time for comparable loans withguer not related to the
Company or Old National Bank, and the loans didimatlve more than normal risk of collectibility present other
unfavorable features.

The Company paid $368,533.29, either directly dirgctly, to Industrial Contractors, Inc. for comnications
cabling and miscellaneous construction and mechbs@vices and $4,388.39, either directly or ieclily, to Professional
Consultants, Inc. for architectural and design waidrthe Company’s headquarters building in Evatesaihd at other Old
National Bank financial centers in 2010. Alan WaBn is Chairman, President and CEO of Industriait@ators, Inc. an
Executive Vice President of Professional Consustamic. Mr. Braun is currently a Director of ther@pany.
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Shareholder Proposals and Director Nominations
for the 2012 Annual Meeting

Proposals submitted by shareholders under Rule8bfdhe SEC to be presented at the 2012 Annual Mgetus!
be received by the Company at its principal exgeutiffice no later than November 26, 2011, to hesatered for inclusio
in the proxy statement and form of proxy relatioghat meeting. Any such proposals should be settiet attention of the
Corporate Secretary of the Company at P.O. Box E¥8nsville, Indiana 47705-0718. If notice of arlyey shareholder
proposal intended to be presented at the 2012 Albeting is not received by the Company on or tefeebruary 19,
2012, the proxy solicited by the Board of the Comypfor use in connection with that meeting may eoruthority on the
proxies to vote in their discretion on such proposéhout any discussion in the Company’s proxatement for that
meeting of either the proposal or how such proiigend to exercise their voting discretion.

All nominations of persons to serve as DirectorthefCompany must be made in accordance with ti@resment
contained in the Company’s By-Laws. See the desoripf the nomination procedures contained on fage

Annual Report

Upon written request, the Company will provide without charge to each shareholder who does not othersé
receive a copy of the Company’s annual report to sireholders a copy of the Company’s annual report on
which is required to be filed with the SEC for theyear ended December 31, 2010. Address all requetts

Joan Kissel, Senior Vice President & Controller
Old National Bancorp

P. O. Box 718

Evansville, Indiana 47705-0718
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Section 16(a) Beneficial Ownership
Reporting Compliance

Section 16(a) of the Securities Exchange Act o188juires the Company’s Directors and executifieers and
persons who beneficially own more than 10% of tbenffany common stock shares to file with the SE@ntspshowing
ownership of and changes of ownership in the Coigasommon shares and other equity securities. Ohabis of repor
and representations submitted by the Company’scidire, executive officers, and greater-than-10%erainthe Company
believes that all required Section 16(a) filingsfiscal year 2010 were timely made except forftle®wing: (i) Linda
White filed a Form 4 on November 12, 2010, repgriime late transaction; (ii) Robert G. Jones fddebrm 4 on
December 7, 2010, reporting one late transactiod;(&) Christopher W. Wolking filed a Form 4 oreBember 7, 2010
reporting one late transaction.

Other Matters

The Board of the Company does not know of any meafte action by shareholders at the 2011 Annuattivig
other than the matters described in the accompgryatice of Annual Meeting. However, the encloseaky will confer
upon the named proxies discretionary authority wépect to matters which are not known to the 8aathe time of the
printing hereof and which may properly come betbee Annual Meeting. It is the intention of the pers named as proxies
to vote pursuant to the proxy with respect to smeltters in accordance with their best judgment.

It is important that proxies be returned prompilhether or not you expect to attend the Annual Meeéng in
person, shareholders are requested to complete, signd return their proxies in order that a quorum for the Annual
Meeting may be assured You may also vote your proxy by Internet. If ydoi not vote your proxy by Internet, then it may
be mailed in the enclosed envelope, to which noagesneed be affixed.
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Appendix

Director Independence Standards

The Board will have a majority of Directors who rtree criteria for independence required by Sec3ioBA.02 of
the New York Stock Exchange (“NYSE”") Listed Compavignual. No Director shall qualify as “independeatiless the
Board affirmatively determines that the Directos Im® material relationship with the Company (eitthieectly or as a
partner, shareholder or officer of an organizattmat has a relationship with the Company). A mateglationship is a
relationship that the Board determines, after asictamation of all relevant facts and circumstancesjpromises the
Director’s independence from management. The Badidonsider the issue not merely from the staridpof the
Director, but also from that of persons or orgati@es with which the director has an affiliatiorhd Board acknowledges
that it is not possible to anticipate, or explictirovide for, all circumstances that might sigpetential conflicts of interest,
or that might bear on the materiality of a diret@elationship with the Company. Therefore, deiaing independence
must be accomplished on a case-by-case basis thesump-depth analysis of each Director, the mesbghis or her
immediate family and all of his or her relevanilafions with the Company, subject to the requiesrts of applicable laws
and regulations and the listing standards of th&E$et forth below.

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

a. s currently, or has been within the lase¢h{3) years, an employee of the Company or aitg effiliates, or
has an immediate family member who has been, wittérast three (3) years, an executive officehef
Company.

b. does receive, or has an immediate family nemlho receives, or has received during any twetesth
period within the past three (3) years, more thB20$000 per year in direct compensation from then@any,
other than Director and committee fees and perwiather forms of deferred compensation for prewie
(provided such compensation is not contingent inaay on continued service

c. isacurrent partner or employee of a firm thahesCompan’s internal or external auditor; has an immed
family member who is a current partner of suchrma for an immediate family member who is a current
employee of such a firm and personally works onGbenpanys audit; or within the last three (3) years we
has an immediate family member who was a partnengioyee of such a firm and personally workedtan t
Compan’s audit within that time

d. is an executive officer or an employee, & &ia immediate family member who is an executiVieaf, of a
company that has made payments to, or received gragrfirom, the Company for property or servicearn
amount which, in any of the last three (3) fisoadss, exceeds the greater of $1 million, or 2%uohsther
compan'’s consolidated gross revenu

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

For purposes of the foregoing, “immediate familymier” includes a person’s spouse, parents, childibfings,
mothers- and fathers-in-law, sons- and daughtetawin brothers- and sisters-in-law and anyone (otien 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 lending retethips (such as depository, transfer, register,

A-1




Table of Contents

indenture trustee, trusts and estates, privateibgnkvestment management, custodial, securitiekdvage, cash
management and similar services) between the Coyrgurathits subsidiaries, on the one hand, and a anynwith which
the Director is affiliated by reason of being adgtior, officer or a significant shareholder therewf the other, provided tt
the relationship complies with paragraph (d) abawve:

a. such relationships are in the ordinary course sfriass of the Company and are on substantiallgahee
terms as those prevailing at the time for comparédainsactions with ne-affiliated persons; an

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

i. such extensions of credit have been made in cong@iavith applicable law, including Regulation Otloé
Board of Governors of the Federal Reserve, Sec#8Asand 23B of the Federal Reserve Act and
Section 13(k) of the Securities Exchange Act of4t3sd

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  d on
May 19, 2011. The 2010 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 18, 2011.

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 YOUR PRO XY CARD IN THE MAIL.

SIGN AND DATE THIS CARD. -
Vv DETACH PROXY CARD HERE ¥

3) Approval of a non-binding advisory proposal determining the frequency of advisory votes on Executive Compensation.

EVERY YEAR 0O EVERY TWO YEARS 0O EVERY THREE YEARS 0O ABSTAIN O

4) 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, 2011.

FOR O AGAINST O ABSTAIN O

5) The Proxies are hereby granted authority to vote, in their discretion, upon such other business as may properly come before
the May 19, 2011 Annual Meeting and any adjournments or postponements thereof.

This PROXY, when properly executed, will be voted in the manner directed herein by the undersigned
SHAREHOLDER(S). If no direction is made, this PROXY WILL BE VOTED F OR Proposals 1, 2, and 4, and
“EVERY 3 YEARS” for item 3. 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

2011 Annual Meeting of Shareholders
Thursday, May 19, 2011 — 9:00 a.m. EDT / Indianapol is Time

The Old National Centre
502 N. New Jersey Street
Indianapolis, 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 2011
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.

Vv DETACH PROXY CARD HERE ¥

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 19, 2011, 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 11, 2011, and which
the undersigned is entitled to vote at the Annual Meeting of Shareholders to be held on May 19, 2011, and all adjournments or
postponements thereof, on the following matters.

1) The election of the Company’s Board of Directors consisting of twelve 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 — James T. Morris 10 — Marjorie Z. Soyugenc 11 — Kelly N. Stanley 12 — 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.

2)  Approval of a non-binding advisory proposal on Executive Compensation.

FOR O AGAINST O ABSTAIN O



