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OLD NATIONAL BANCORP
2010 ANNUAL REPORT ON FORM 10-K

FORWARD-LOOKING STATEMENTS

In this report, we have made various statementrdégg current expectations or forecasts of fuawents, which speak only as of
the date the statements are made. These stateamerifsrward-looking statements” within the meanofghe Private Securities
Litigation Reform Act of 1995. Forward-looking statents are also made from time-to-time in pregsasas and in oral statements
made by the officers of Old National Bancorp (“Qldtional,” or the “Company”). Forward-looking statents are identified by the
words “expect,” “may,” “could,” “intend,” “project,“estimate,” “believe”, “anticipate” and similaxpressions. Forward-looking
statements also include, but are not limited @tesbents regarding estimated cost savings, plahslgectives for future operations,
and expectations about performance as well as edorand market conditions and trends.

” o« ” o ” o

Such forward-looking statements are based on adsumsmnd estimates, which although believed toebsonable, may turn out to
be incorrect. Therefore, undue reliance shouldoeqtlaced upon these estimates and statementsaf\feot assure that any of these
statements, estimates, or beliefs will be realened actual results may differ from those conteneplan these “forward-looking
statements.” We undertake no obligation to publighdate any forward-looking statements, whether @sult of new information,
future events, or otherwise. You are advised tesuatiriurther disclosures we may make on relatedestdbin our filings with the
SEC. In addition to other factors discussed in thmort, some of the important factors that coadse actual results to differ
materially from those discussed in the forward-iagkstatements include the following:

. economic, market, operational, liquidity, creditldnterest rate risks associated with our busir
. economic conditions generally and in the finans@&lices industry

. increased competition in the financial servigahustry either nationally or regionally, resultiimg among other things, credit
quality deterioration

. our ability to achieve loan and deposit grow

« volatility and direction of market interest rat

. governmental legislation and regulation, includalgnges in accounting regulation or stande

. our ability to execute our business pl

. a weakening of the economy which could materiatipact credit quality trends and the ability to gate loans
. changes in the securities markets;

. changes in fiscal, monetary and tax polic

Investors should consider these risks, uncertaimtiel other factors in addition to risk factorduded in our other filings with the
SEC.
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PART |
ITEM 1. BUSINESS
GENERAL

Old National is a financial holding company incorated in the State of Indiana and maintains itsgipal executive office in
Evansville, Indiana. We, through our wholly ownethking subsidiary, provide a wide range of servigeguding commercial and
consumer loan and depository services, investnrehbeokerage services, lease financing and othditimnal banking services.
Through our non-bank affiliates, we provide sersite supplement the banking business includingcfaty and wealth management
services, insurance and other financial servicesnffDecember 31, 2010, we employed 2,491 full-tageivalent associates.

COMPANY PROFILE

Old National Bank, our wholly owned banking subaigi(“Old National Bank”), was founded in 1834 a@adhe oldest company in
Evansville, Indiana. In 1982, Old National was fednin 2001 we became a financial holding compard)vae are currently the
largest financial holding company headquarteretthénstate of Indiana. Also in 2001, we completeddbnsolidation of 21 bank
charters enabling us to operate under a common métmeonsistent product offerings throughout timaficial center locations,
consolidating back-office operations and allowisgta provide more convenient service to clients.pievide financial services
primarily in Indiana, eastern and southeasterndifi, and central and western Kentucky.

OPERATING SEGMENTS

We operate in two segments: community banking esmbtiry. Substantially all of our revenues arevaerfrom customers located
in, and substantially all of our assets are loc@iethe United States. A description of each segrfalows.

Community Banking Segment

The community banking segment operates throughNatibnal Bank, and has traditionally been the nsagtificant contributor to
our revenue and earnings. The primary goal of tmenaunity banking segment is to provide products sargices that address
clients’ needs and help clients reach their finalhgoals by offering a broad array of quality seeg. Our financial centers focus on
convenience factors such as location, space feafgriconsultations and quick client access to meutiansactions.

As of December 31, 2010, Old National Bank operd®Ht banking financial centers located primarilyridiana, Illinois, and
Kentucky. The community banking segment primardysists of lending and depository activities alartp merchant cash
management, internet banking and other servicatinglto the general banking business. In additioe,community banking
segment includes Indiana Old National Insurance @om (“IONIC”), which reinsures credit life insurea IONIC also provides
property and casualty insurance for Old National mminsures most of the coverage with non-affitlatarriers.

Lending Activities

We earn interest income on loans as well as feaniecfrom the origination of loans. Lending actediinclude loans to individuals
which primarily consist of home equity lines of dite residential real estate loans and consumesslaand loans to commercial
clients, which include commercial loans, commermall estate loans, letters of credit and leasmnfimg. Residential real estate
loans are either kept in our loan portfolio or sedulvicing released to secondary investors, withsger losses from the sales being
recognized.
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Depository Activities

We strive to serve individuals and commercial dbdoy providing depository services that fit theéeds at competitive rates. We
interest on the interest-bearing deposits and vec@rvice fee revenue on various accounts. Degosdunts include products such
as noninterest-bearing demand, negotiable ordeitbfirawal (“NOW?"), savings and money market, aimet deposits. Debit and
ATM cards provide clients with access to their agtts 24 hours a day at any ATM location. We alswvigle 24-hour telephone
access and online banking as well as other elactbamking services.

Investment and Brokerage Servii

We, through a registered third party broker-degdesyide clients with convenient and professiongkistment services and a variety
of brokerage products. This line of business oféefsll array of investment options and investmahtice to its clients.

Treasury Segment

Treasury manages investments, wholesale funditeygst rate risk, liquidity and leverage for Oldtidaal. Treasury also provides
capital markets products, including interest ragwatives, foreign exchange and industrial revemored financing for our
commercial clients.

Other
The following lines of business are included in thther” column for all periods reported:
Wealth Management

Fiduciary and trust services targeted at high reettwindividuals are offered through an affiliatest company under the business
name of Old National Trust Company.

Insurance Agency Servic

Through our insurance agency subsidiaries, we fifeservice insurance brokerage services inclgdiaommercial property and
casualty, surety, loss control services, employeefits consulting and administration, and persorgalrance. These subsidiaries
insurance agencies that offer products that atedsand underwritten by various insurance comparoesffiliated with us.

Additional information about our business segméniscluded in Item 7, “Management’s Discussion &malysis of Financial
Condition and Results of Operations,” and Note®the consolidated financial statements.

MARKET AREA

We own the largest Indiana-based bank and onesdatlyest independent insurance agencies headepdhitelndiana. Operating
from a home base in Evansville, Indiana, we haveigoed to grow our footprint in Indiana and Kerkyavith continued expansion
in the attractive Louisville, Indianapolis and Lgétte markets. In February 2007, we expanded imithérn Indiana by acquiring ¢
Joseph Capital Corporation, which had banking effim Mishawaka and Elkhart, Indiana. In March 2008 completed the
acquisition of the Indiana retail branch bankingwegk of Citizens Financial Group, which consistéddb5 branches and a training
facility. The branches are located primarily in thdianapolis area.

Subsequent to yeand, we closed on our acquisition of Monroe Bangstigngthening our presence in Bloomington, Ingiand th
central and south central Indiana markets.
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The following table reflects the market locationisere we have a significant share of the deposiketafhe market share data is by
metropolitan statistical area. The Evansville, &mdi data includes branches in Henderson, Kentucky.

Old National Deposit Market Share and Number of Branch Locations
Deposits as of June 30, 2010

Number of Deposit Market
Market Location Branches Share Rank

Central City, Kentucky 4 1st
Danville, Illinois 3 1si
Harrisburg, lllinois 1 2nc
Evansville, Indian: 20 2nc
Terre Haute, Indian 6 2nc
Jasper, Indian 6 2nc
Carbondale, lllinois 4 2nc
Vincennes, Indian 4 2nc
Washington, Indian 3 2nc
Muncie, Indiane 6 3rd

Source FDIC
ACQUISITION AND DIVESTITURE STRATEGY

Since the formation of Old National in 1982, we éacquired more than 40 financial institutions findncial services companies.
Future acquisitions and divestitures will be drivsna disciplined financial process and will be sistent with the existing focus on
community banking, client relationships and comsistuality earnings. Targeted geographic marketadquisitions include mid-
size markets within or near our existing franchigtn average to above average growth rates.

As with previous acquisitions, the consideratioidgey us will be in the form of cash, debt or Oldtidnal stock. The amount and
structure of such consideration is based on redd®igaowth and cost savings assumptions and aulgbranalysis of the impact on
both long- and short-term financial results.

Subsequent to year end, we acquired Monroe Barnea@p all stock transaction. Monroe Bancorp is lgeagtered in Bloomington,
Indiana and has 15 banking centers. Pursuant tménger agreement, the shareholders of Monroe Bpmeceived approximately
7.6 million shares of Old National Bancorp stockuea at approximately $90.1 million. On Januar2@11, unaudited financial
statements of Monroe Bancorp showed assets of $80i#lion, which included $509.6 million of loan$166.4 million of securities
and $711.5 million of deposits. The acquisitioresgthens our deposit market share in the Bloommdtaliana market and should
improve our deposit market share rank to first @lecc2011.

COMPETITION

The banking industry and related financial seryingviders operate in a highly competitive markdt National competes with
financial service providers such as local, regi@ral national banking institutions, savings and lassociations, credit unions,
finance companies, investment brokers, and morthagking companies. In addition, Old National’s +im@mk services face
competition with asset managers and advisory sesyimoney market and mutual fund companies andansa agencies.

SUPERVISION AND REGULATION

Old National is subject to extensive regulationemfééderal and state laws. The regulatory frameviiktended primarily for the
protection of depositors, federal deposit insurdnoes and the banking system as a whole and néthéoprotection of shareholders
and creditors.
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Significant elements of the laws and regulationdiapble to Old National and its subsidiaries ageatibed below. The descriptior
qualified in its entirety by reference to the figkt of the statutes, regulations and policies #énatdescribed. Also, such statutes,
regulations and policies are continually undereevby Congress and state legislatures and fededadtate regulatory agencies. A
change in statutes, regulations or regulatory siapplicable to Old National and its subsidiacesld have a material effect on the
business of the company.

The Dodd-Frank Act

On July 21, 2010, financial regulatory reform légfi®n entitled the “Dodd-Frank Wall Street Refoamd Consumer Protection
Act” (the “Dodd-Frank Act”) was signed into law. &lDodd-Frank Act implements far-reaching changessacthe financial
regulatory landscape, including provisions thatpagiother things, will;

. Centralize responsibility for consumer finan@eabtection by creating a new agency, the Consunmami€ial Protection
Bureau, responsible for implementing, examining enfibrcing compliance with federal consumer finahtaws.

. Restrict the preemption of state law by fedeaal &nd disallow subsidiaries and affiliates of oadil banks, such as Old
National Bank, from availing themselves of suchepmption.

. Apply the same leverage and risk-based capitplirements that apply to insured depository ingtins to most bank
holding companies, which, among other things, meitjuire Old National to deduct, over three yeagirheng January 1,
2013, all trust preferred securities from Old Naél's Tier 1 capital

. Require the Office of the Comptroller of the Gumey to seek to make its capital requirements &tional banks, such as
Old National Bank, countercyclical so that capitajuirements increase in times of economic exparesial decrease in
times of economic contractio

. Require financial holding companies to be weflitalized and well managed as of July 21, 2011 .kBasiding companies
and banks must also be both well capitalized arlimenaged in order to acquire banks located oetidir home stat:

. Change the assessment base for federal depasitirce from the amount of insured deposits toalmaed assets less
tangible capital, eliminate the ceiling on the sz¢he Deposit Insurance Fund (“DIF”) and incredsefloor of the size of
the DIF.

. Impose comprehensive regulation of the over-thenter derivatives market, which would include agrprovisions that
would effectively prohibit insured depository inations from conducting certain derivatives bussessin the institution
itself.

. Require large, publicly traded bank holding comparo create a risk committee responsible for tleesight of enterpris
risk management. Old National already has a riskmiitee which meets this requireme

. Implement corporate governance revisions, inclgdvith regard to executive compensation and pepgess by
shareholders, that apply to all public companies just financial institutions

. Make permanent the $250 thousand limit for feldéeaosit insurance and increase the cash limBeiurities Investor
Protection Corporation protection from $100 thoustm$250 thousand and provide unlimited federpbdé insurance
until December 31, 2012 for noninterest bearing agariransaction accounts at all insured deposit@tjtutions.

. Repeal the federal prohibitions on the paymemiefrest on demand deposits, thereby permittimpsiéory institutions to
pay interest on business transaction accounts khasvether account

. Amend the Electronic Fund Transfer Act (“EFTA®8) Bmong other things, give the Federal Reservaudttgority to
establish rules regarding interchange fees chdagezlectronic debit transactions by payment castiérs having assets
over $10 billion and to enforce a new statutoryuiregment that such fees be reasonable and propattio the actual cost
of a transaction to the issu

Many aspects of the Dodd-Frank Act are subjectitennaking and will take effect over several yearaking it difficult to anticipate
the overall financial impact on Old National, itsstomers or the financial industry more generdhavisions in the legislation that
affect the payment of interest on demand deposilsrterchange fees are likely to increase thesaassociated with deposits as well
as place limitations on certain revenues those slepmay generate. Provisions in the legislati@t thvoke the Tier 1 capital
treatment of trust preferred securities and oth&wequire revisions to the capital requiremen®IdfNational and Old National
Bank could require Old National and Old NationahB#&o seek other sources of capital in the future.
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Other Regulatory Agencies and Requirements

Old National is registered as a bank holding congard has elected to be a financial holding compHny subject to the
supervision of, and regulation by, the Board of &owrs of the Federal Reserve System (“FederalriRa3ainder the Bank Holdin
Company Act of 1956, as amended (“BHC Act”). Theléml Reserve has issued regulations under the Bti@quiring a bank
holding company to serve as a source of financidlmanagerial strength to its subsidiary banks.ttie policy of the Federal
Reserve that, pursuant to this requirement, a baiding company should stand ready to use its ressuo provide adequate capital
funds to its subsidiary banks during periods o#ficial stress or adversity.

The BHC Act requires the prior approval of the FatiReserve to acquire more than a 5% voting istesEany bank or bank
holding company. Additionally, the BHC Act restedDld National’s non-banking activities to thoseiehhare determined by the
Federal Reserve to be closely related to bankidgaaproper incident thereto.

On July 30, 2002, the Senate and the House of Reptiatives of the United States (“Congress”) embitte Sarbanes-Oxley Act of
2002, a law that addresses, among other issuggmrede governance, auditing and accounting, exezatimpensation and enhanced
and timely disclosures of corporate informationrdaponse, the New York Stock Exchange also adem@edcorporate governance
rules that are intended to allow shareholders teereasily and efficiently monitor the performanée@mpanies and directors.

Effective August 29, 2002, as directed by Sectid®(8) of the Sarbanes-Oxley Act, Old National's\pipal executive officer and
principal financial officer are required to certityat Old National’s quarterly and annual repodsdt contain any untrue statements
of a material fact. The rules also require thasé¢hefficers certify that they are responsible f&iablishing, maintaining and regularly
evaluating the effectiveness of Old National’'s ing# controls; they have made certain discloswesitlitors and the Audit
Committee of the Board of Directors about interattrols; and they have included information in Qlational’s quarterly and
annual reports about their evaluation and whethenethave been significant changes in Old Natisriaternal controls or in other
factors that could significantly affect internaintmls subject to the evaluation. Old Nationaldithe Section 302(a) certifications
with the SEC and the Listed Company Manual Se@i@BA.12(a) CEO certification with the New York Skdéxchange for the pric
year. Old Nationi{s current year's Sarbanes-Oxley Section 302 é¢eatibn is filed as an exhibit to this Form 10-K.

On October 26, 2001, the USA Patriot Act of 2005 wigned into law. Enacted in response to theristrattacks in New York,
Pennsylvania and Washington, D.C. on Septembe201, the Patriot Act is intended to strengthen. la® enforcement’s and the
intelligence community’s ability to work cohesivety combat terrorism on a variety of fronts. ThériBaAct contains sweeping anti-
money laundering and financial transparency lawstha statute and regulations promulgated undeiose a number of significe
obligations on entities subject to its provisioingJuding: (a) due diligence requirements for fioahinstitutions that administer,
maintain, or manage private bank accounts or gooregent accounts for non-U.S. persons; (b) stasdardrerifying customer
identification at account opening; (c) rules tomode cooperation among financial institutions, tatars and law enforcement
entities in identifying parties that may be invalva terrorism or money laundering; (d) reportsnoyn-financial trades and
businesses filed with the U.S. Treasury Departrsetite “Treasury Department” or the “Treasury”) &igial Crimes Enforcement
Network for transactions exceeding $10,000; andil{ry of suspicious activities reports by brokersd dealers if they believe
customer may be violating U.S. laws and regulations

Under the Federal Deposit Insurance Corporatiorrdrgment Act of 1991 (“FDICIA”), a bank holding cany is required to
guarantee the compliance of any insured depositstitution subsidiary that may become “undercdigiéal” (as defined in FDICIA
with the terms of any capital restoration plandil®y such subsidiary with its appropriate fedesatlbregulatory agency.

Bank holding companies are required to comply withFederal Reserve'’s risk-based capital guidelifies Federal Deposit
Insurance Corporation (“FDIC") and the Office oétG@omptroller of the Currency (“OCC”) have adoptis#t-based capital ratio
guidelines to which depository institutions undwegit respective supervision are subject. The gindslestablish a systematic
analytical framework that makes regulatory capitgjuirements more sensitive to differences in pisKiles among banking
organizations. Risk-based capital ratios are deterthby allocating assets and specified off-balashmet commitments to four risk-
weighted categories, with higher levels of cagitgihg required for the categories perceived aesgmiting greater risk. Old
Nationa’s banking affiliate, Old National Bank, met akkibased capital requirements of the FDIC and O€&f &ecember 31,
2010. For Old National's regulatory capital rataoed regulatory requirements as of December 31,,28#0Note 19 to the
consolidated financial statements.
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Old National Bank is subject to the provisionstaf National Bank Act, is supervised, regulated exaimined by the OCC, and is
subject to the rules and regulations of the OC@gFad Reserve and the FDIC.

A substantial portion of Old National's cash reversiderived from dividends paid to it by Old Na@éb Bank. These dividends are
subject to various legal and regulatory restrictias summarized in Note 19 to the consolidateahfiimh statements.

Both federal and state law extensively regulatéouaraspects of the banking business, such as/eessuirements, truth-in-lending
and truth-in-savings disclosures, equal credit ojymity, fair credit reporting, trading in secueisi and other aspects of banking
operations. Branching by Old National Bank is sabfe the jurisdiction and requires notice to ar grior approval of the OCC.

Old National and Old National Bank are subjecti® Federal Reserve Act, which restricts financehsactions between banks and
affiliated companies. The statute limits credihgactions between banks, affiliated companies @nekiecutive officers and its
affiliates. The statute prescribes terms and carditfor bank affiliate transactions deemed to drescstent with safe and sound
banking practices, and restricts the types of tmitd security permitted in connection with a banéktension of credit to an affiliate.
Additionally, all transactions with an affiliate siube on terms substantially the same or at leafsha@rable to the institution as the
prevailing at the time for comparable transactiaith nonaffiliated parties.

FDICIA accomplished a number of sweeping changeakanegulation of depository institutions, inclagiOld National Bank.
FDICIA requires, among other things, federal bagdulatory authorities to take “prompt correctivéi@t’ with respect to banks
which do not meet minimum capital requirements. €Il further directs that each federal banking ageprescribe standards for
depository institutions and depository institutiomlding companies relating to internal controléopimation systems, internal audit
systems, loan documentation, credit underwritintgriest rate exposure, asset growth, managemeipec@ation, a maximum ratio
of classified assets to capital, minimum earningfi@ent to absorb losses, a minimum ratio of nerkalue to book value of
publicly traded shares and such other standartteamyency deems appropriate.

The Riegle-Neal Interstate Banking and Branchirficiehcy Act of 1994 allows for interstate bankiagd interstate branching
without regard to whether such activity is pernifsiunder state law. Bank holding companies may acguire banks anywhere in
the United States subject to certain state regmnist

The Gramm-Leach-Bliley Act (“GLBA"permits bank holding companies which have eleadsetome financial holding compan
to engage in a substantially broader range of raorking activities, including securities, investmadvice and insurance activities,
than is permissible for bank holding companies kizate not elected to become financial holding camgsa Old National has elect
to be a financial holding company. As a result, @&tional may underwrite and sell securities arstiiance. It may acquire, or be
acquired by, brokerage firms and insurance undegsti

GLBA established new requirements for financiatitntons to provide enhanced privacy protectiamsuastomers. In June of 2000,
the Federal banking agencies jointly adopted d fegulation providing for the implementation ok#e protections. Financial
institutions are required to provide notice to aaners which details its privacy policies and pi@edi describes under what
conditions a financial institution may disclose pahlic personal information about consumers to ffdisded third parties and
provides an “opt-out” method which enables conssn@prevent the financial institution from disdhags customer information to
nonaffiliated third parties. Financial institutiongre required to be in compliance with the firegulation by July 1, 2001, and Old
National was in compliance at such date and coesiia be in complianc
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In October 2008, the Emergency Economic Stabilirafict of 2008 (‘EESA”) was enacted. The EESA auttes the Treasury
Department to purchase from financial institutiansl their holding companies up to $700 billion iartgage loans, mortgagetatec
securities and certain other financial instrumeintsduding debt and equity securities issued bagriicial institutions and their holding
companies in a troubled asset relief program (“TARPhe purpose of TARP is to restore confidence stability to the U.S.
banking system and to encourage financial instifigtito increase their lending to customers an@¢b ether. The Treasury
Department has allocated $350 billion towards tA&FP Capital Purchase Program (“CPP”). Under the dP&asury will purchase
debt or equity securities from participating ingiitns. The TARP also will include direct purchaseguarantees of troubled assets
of financial institutions. Participants in the CRI® subject to executive compensation limits aedeacouraged to expand their
lending and mortgage loan modifications. For detabarding Old National’s participation in TAREfar to the “Financial
Condition — Capital” section of Item 7, “Managemsriiscussion and Analysis of Financial Conditiond&esults of Operations”.

EESA also increased FDIC deposit insurance on amsiunts from $100,000 to $250,000. The D&dalnk Act made permanent t
$250,000 deposit insurance limit for insured desosi

Following a systemic risk determination, the FDKZablished a Temporary Liquidity Guarantee ProgfarhGP”) on October 14,
2008. The TLGP includes the Transaction Accountr@untee Program (“TAGP”), which provided unlimiteejpbsit insurance
coverage through December 31, 2009 for nonintdreating transaction accounts (typically businegskimg accounts) and certain
funds swept into noninterebkaring savings accounts. Institutions particigaimthe TAGP pay a 10 basis points fee (annualize
the balance of each covered account in excess5f, 820, while the extra deposit insurance is icg@ldhe TAGP was extended
through December 31, 2010.

On February 17, 2009, the American Recovery and\Rsiment Act of 2009 (“ARRA”) was signed into lay President Obama.
ARRA includes a wide variety of programs intendedtimulate the economy and provide for extengifeastructure, energy, heal
and education needs. In addition, ARRA imposesaertew executive compensation and corporate exjpeadimits on all current
and future TARP recipients, including Old Nationattil the institution has repaid the Treasury, ebhis now permitted under ARF
without penalty and without the need to raise napital, subject to the Treasury’s consultation ifith recipient’s appropriate
regulatory agency. Old National has been a TARPi&®, but has exercised its right to repay Treasd is no longer subject to
the compensation and corporate expenditure limimsed by ARRA on TARP recipients. For details rdopg Old National’s
participation in TARP, refer to the “Financial Catich — Capital” section of Item 7, “Management’ssPussion and Analysis of
Financial Condition and Results of Operations”.

In addition to the matters discussed above, OldoNat Bank is subject to additional regulationtsfactivities, including a variety of
consumer protection regulations affecting its legdideposit and collection activities and regulaiaffecting secondary mortgage
market activities. The earnings of financial ingiitns are also affected by general economic cmmditand prevailing interest rates,
both domestic and foreign and by the monetary &walfpolicies of the United States governmentigdarious agencies,
particularly the Federal Reserve.

Additional legislative and administrative actiorffeating the banking industry may be considereloyngress, state legislatures and
various regulatory agencies, including those refitto above. It cannot be predicted with certaivitether such legislative or
administrative action will be enacted or the extenivhich the banking industry in general or Oldibiaal and Old National Bank in
particular would be affected.

AVAILABLE INFORMATION

All reports filed electronically by Old National thithe Securities and Exchange Commission (“SEi@¢Juding the annual reports
on Form 10-K, quarterly reports on Form 10-Q, catreports on Form &, proxy and information statements, other inforioaianc
amendments to those reports filed (if applicalded,accessible at no cost on Old National’s webatitvww.oldnational.com. The
SEC maintains an Internet site that contains repproxy and information statements and other mé&dion regarding issuers that 1
electronically with the SEC, and OId National’'srfgs are accessible on the SE@/eb site at www.sec.gov. The public may reac
copy any materials filed by Old National with thEG at the SEC’s Public Reference Room at 100 FeGtheE, Washington, DC

20549. The public may obtain information on theragien of the Public Reference Room by calling #tC at 1-800-SEC-0330.
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ITEM 1A. RISK FACTORS

Old National’s business could be harmed by anyefrisks noted below. In analyzing whether to make continue an investment
in Old National, investors should consider, amotigepfactors, the following:

Risks Related to Old National’'s Business
Economic conditions have affected and could conteto adversely affect our revenues and prof

From December 2007 through June 2009, the U.S.oeepmvas in recession. Business activity acrossde wange of industries and
regions in the U.S. was greatly reduced. Althougtnemic conditions have begun to improve, certaoias, such as real estate,
remain weak and unemployment remains high. Loce¢gonents and many businesses are still in sediffisulty due to lower
consumer spending and the lack of liquidity in ¢hedit markets.

Market conditions also led to the failure or mergeseveral prominent financial institutions andrmarous regional and community-
based financial institutions. These failures, all agprojected future failures, have had a sigaifit negative impact on the
capitalization level of the deposit insurance fafithe FDIC, which, in turn, has led to a signifitéincrease in deposit insurance
premiums paid by financial institutions.

Old National’s financial performance generally, amgbarticular the ability of borrowers to pay irgst on and repay principal of
outstanding loans and the value of collateral seguhose loans, as well as demand for loans amgl @roducts and services that
national offers, is highly dependent upon the bessrenvironment in the markets where Old Natiopatates and in the United
States as a whole. A favorable business environim@@nerally characterized by, among other facerenomic growth, efficient
capital markets, low inflation, low unemploymeniglin business and investor confidence, and strosgqbss earnings. Unfavorable
or uncertain economic and market conditions cacdused by declines in economic growth, businesgityabr investor or business
confidence; limitations on the availability or ieeses in the cost of credit and capital; increaseslation or interest rates; high
unemployment, natural disasters, or a combinatfdhese or other factors.

Overall, during 2010 the business environment leenladverse for many households and businesdes United States and
worldwide. While economic conditions in the UnitSthtes and worldwide have begun to improve, thanebe no assurance that this
improvement will continue. Such conditions could@bely affect the credit quality of Old Natiorslbans, results of operations ¢
financial condition.

In response to economic and market conditions, fiora to time we have undertaken initiatives tousglour cost structure where
appropriate. These initiatives, as well as anyriutmorkforce and facilities reductions, may notssbéicient to meet current and
future changes in economic and market conditiolsadliow us to achieve profitability. In additiorgsts actually incurred in
connection with our restructuring actions may kghkr than our estimates of such costs and/or malgad to the anticipated cost
savings. Unless and until the economy, loan demenedit quality and consumer confidence improvés itnlikely that revenues will
increase significantly, and may be reduced further.

We face risks with respect to future expansion.
We may acquire other financial institutions or part those institutions in the future, and we magage in de novo branch
expansion. We may also consider and enter intolim&ws of business or offer new products or serviéesjuisitions and mergers
involve a number of expenses and risks, including:

« the time and costs associated with identifying ptiéé new markets, as well as acquisition and metargets;

. the estimates and judgments used to evaluaté,arpdrations, management and market risks wipeaet to the target
institution may not be accurat
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. the time and costs of evaluating new market@dnexperienced local management and opening néeesf and the time
lags between these activities and the generatisnffitient assets and deposits to support thesafshe expansior

. our ability to finance an acquisition and possitilation to our existing shareholde

. the diversion of our management’s attention #rthgotiation of a transaction, and the integratitihe operations and
personnel of the combined busines:

. entry into new markets where we lack experiel
» the introduction of new products and services oupbbusiness

. the incurrence and possible impairment of goddwsisociated with an acquisition and possible a#/short-term effects
on our results of operations; a

»  the risk of loss of key employees and custon

We may incur substantial costs to expand, and weaydee no assurance such expansion will resutiénévels of profits we seek.
There can be no assurance integration effortsrpifaure mergers or acquisitions will be succesgflso, we may issue equity
securities in connection with future acquisitiowhich could cause ownership and economic diluttbaur current shareholders.
There is no assurance that, following any futureg®es or acquisitions, our integration efforts vl successful or that, after giving
effect to the acquisition, we will achieve profitsmparable to or better than our historical expege

If Old National’s actual loan losses exceed Old National's alloveafor loan losses, Old National's net income wikcrease.

Old National makes various assumptions and judgsrembut the collectibility of Old National’s loawentfolio, including the
creditworthiness of Old National'borrowers and the value of the real estate dmet assets serving as collateral for the repayii
Old National’s loans. Despite Old National’s undstiwg and monitoring practices, the effect of ttexlining economy could
negatively impact the ability of Old Nationalborrowers to repay loans in a timely manner anddcalso negatively impact collate
values. As a result, Old National may experiengeificant loan losses that could have a materigbesk effect on Old National’s
operating results. Since Old National must userapions regarding individual loans and the econo@ig, National’s current
allowance for loan losses may not be sufficiertdeer actual loan losses. Old National’'s assumptioay not anticipate the severity
or duration of the current credit cycle and Oldiblaal may need to significantly increase Old Naaiés provision for losses on loa
if one or more of Old Nationa’larger loans or credit relationships becomesdeént or if Old National expands its commercial
estate and commercial lending. In addition, federal state regulators periodically review Old Naaiks allowance for loan losses
and may require Old National to increase the pionifor loan losses or recognize loan charge-dffaterial additions to Old
Nationa’s allowance would materially decrease Old Natitsaét income. There can be no assurance that @fidial’'s monitoring
procedures and policies will reduce certain lendislgs or that Old National’s allowance for loasdes will be adequate to cover
actual losses.

Old National’s loan portfolio includes loans with higher risk of loss.

Old National Bank originates commercial real eskaéams, commercial loans, agricultural real edizaes, agricultural loans,
consumer loans, and residential real estate loamsply within Old National's market areas. Commial real estate, commercial,
consumer, and agricultural loans may expose a tendgreater credit risk than loans secured bydesttial real estate because the
collateral securing these loans may not be sokhaBy as residential real estate. These loanshalge greater credit risk than
residential real estate for the following reasons:

. Commercial Real Estate LoarRepayment is dependent upon income being genaratedounts sufficient to cover
operating expenses and debt sern
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. Commercial LoansRepayment is dependent upon the successful opeiatihe borrowe’s business

. Consumer LoangConsumer loans (such as personal lines of credityallateralized, if at all, with assets that nmay
provide an adequate source of payment of the loerta depreciation, damage, or Ic

e Agricultural Loans.Repayment is dependent upon the successful opeiatihe business, which is greatly dependent on
many things outside the control of either Old NiaibBank or the borrowers. These factors includatier, commodity
prices, and interest rate

Credit quality issues may continue to broaden @s¢hsectors during 2011 depending on the sevexitglaration of the declining
economy and current credit cycle.

If Old National forecloses on collateral propert@ld National may be subject to the increased cassociated with the ownersh
of real property, resulting in reduced revenues.

Old National may have to foreclose on collateralparty to protect Old National’s investment and rttegreafter own and operate
such property, in which case Old National will bgpesed to the risks inherent in the ownership af estate. The amount that Old
National, as a mortgagee, may realize after a ttafadependent upon factors outside of Old Nati's control, including, but not
limited to: (i) general or local economic conditiifii) neighborhood values; (iii) interest ratég) real estate tax rates; (v) operating
expenses of the mortgaged properties; (vi) enviental remediation liabilities; (vii) ability to obin and maintain adequate
occupancy of the properties; (viii) zoning laws) @overnmental rules, regulations and fiscal peticand (x) acts of God. Certain
expenditures associated with the ownership ofestdte, principally real estate taxes, insuranuog naaintenance costs, may
adversely affect the income from the real estaterdfore, the cost of operating real property maeed the income earned from
such property, and Old National may have to advémees in order to protect Old National’s investmem Old National may be
required to dispose of the real property at a [dbs. foregoing expenditures and costs could adiyeasfect Old National’s ability to
generate revenues, resulting in reduced levelsdditability.

Old National operates in an extremely competitivarket, and Old National's business will suffer if @ National is unable to
compete effectively.

In Old National’s market area, the Company encasrgignificant competition from other commerciahks, savings and loan
associations, credit unions, mortgage banking ficnasumer finance companies securities brokeiags,finsurance companies,
money market mutual funds and other financial megtiaries. The Company’s competitors may have anhbatly greater resources
and lending limits than Old National does and mtigraservices that Old National does not or carprovide. Old National’s
profitability depends upon Old National's continuaaility to compete successfully in Old Nationahsrket area.

The loss of key members of Old National’s seniormagement team could adversely affect Old Nationdlissiness.

Old National believes that Old National’'s succesgeahds largely on the efforts and abilities of @&tional’s senior management.
Their experience and industry contacts signifigabénefit Old National. The competition for quadifi personnel in the financial
services industry is intense, and the loss of dryld National’s key personnel or an inability tontinue to attract, retain and
motivate key personnel could adversely affect Oddidhal’s business.

A breach of information security or compliance brel by one of our agents or vendors cownegatively affect Old National's
reputation and business.

Old National relies upon a variety of computingtfulems and networks over the internet for the pegsoof data processing,
communication and information exchange. Despitestifeguards instituted by Old National, such systam susceptible to a breach
of security. In addition, Old National relies oretbervices of a variety of third- party vendorsneet Old National's data processing
and communication needs. The occurrence of anyréa| interruptions or security breaches of Olddwet’s information systems or
our vendors information systems could damage quutation, result in a loss of customer businesd,eapose us to civil litigation
and possible financial loss. Such costs and/oekssuld materially affect Old National’s earnings.
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Fiduciary Activity Risk Factor
Old National Is Subject To Claims and Litigation P@ining To Fiduciary Responsibility

From time to time, customers make claims and tagallaction pertaining to Old National's performard its fiduciary
responsibilities. If such claims and legal actians not resolved in a manner favorable to Old Matithey may result in significant
financial liability and/or adversely affect the rkat perception of Old National and its products aad/ices as well as impact
customer demand for those products and servicesfiAancial liability or reputational damage coulldve a material adverse effect
on the Old National’s business, which, in turn,ldchave a material adverse effect on the Old Natierfinancial condition and
results of operations.

Risks Related to the Banking Industry

Old National operates in a highly regulated envirorent, and changes in laws and regulations to whiolid National is subject
may adversely affect Old National's results of optons.

Old National operates in a highly regulated envinent and is subject to extensive regulation, sugervand examination by the
Office of Comptroller of the Currency (“OCC"), thederal Deposit Insurance Corporation (“FDIC"), Beard of Governors of the
Federal Reserve System (the “Federal Researal)the State of Indiana. Such regulation and sigien of the activities in which
institution may engage is primarily intended foe @rotection of the depositors and federal depasitrance funds. In addition, the
Treasury has certain supervisory and oversighedwand responsibilities under EESA and the CPP/Besness —Supervision an
Regulation” herein. Applicable laws and regulatiomsy change, and such changes may adversely éff@ddationals business. Tt
Dodd-Frank Act, enacted in July 2010, instituteganahanges to the banking and financial institugioegulatory regimes in light of
the recent performance of and government intergariti the financial services sector. In additiegulatory authorities have
extensive discretion in connection with their swsary and enforcement activities, including but immited to the imposition of
restrictions on the operation of an institutiore tiassification of assets by the institution ameladequacy of an institution’s
allowance for loan losses. Any change in such n and oversight, whether in the form of resivits on activities, regulatory
policy, regulations, or legislation, including gt limited to changes in the regulations governiggitutions, could have a material
impact on Old National and its operations.

Changes in economic or political conditions couldheersely affect Old National’s earnings, as Old Natal's borrowers’ability to
repay loans and the value of the collateral secigi®ld National's loans decline.

Old National's success depends, to a certain extgoin economic or political conditions, local arational, as well as governmental
monetary policies. Conditions such as recessioampoyment, changes in interest rates, inflatioonay supply and other factors
beyond Old National’s control may adversely afiextasset quality, deposit levels and loan demauak therefore, the Old National
earnings. Because Old National has a significartuarnof commercial real estate loans, decreasesairestate values could
adversely affect the value of property used asitmhl. Adverse changes in the economy may alse aaegative effect on the
ability of Old National's borrowers to make timelgpayments of their loans, which would have an esvampact on Old National's
earnings. In addition, substantially all of Old Magl's loans are to individuals and businessé3lthNational’s market area.
Consequently, any economic decline in Old Natiaptimary market areas which include Indiana, Kekyjuand lllinois could have
an adverse impact on Old National’'s earnings.
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Changes in interest rates could adversely affectl @lational’s results of operations and financial adition.

Old National's earnings depend substantially on @édional’s interest rate spread, which is theat#hce between (i) the rates Old
National earns on loans, securities and other eguassets and (ii) the interest rates Old Natipagk on deposits and otf
borrowings. These rates are highly sensitive toyrfactors beyond Old National’s control, includiggneral economic conditions
and the policies of various governmental and rdgufaauthorities. If market interest rates rised Qlational will have competitive
pressures to increase the rates Old National pageposits, which could result in a decrease ofN&itional’s net interest income.
market interest rates decline, Old National coulpegience fixed rate loan prepayments and highexsiment portfolio cash flows,
resulting in a lower yield on earnings assets.

Our Internal Operations are Subject to a Number Bfsks.

Old National’s internal operations are subjectddain risks, including but not limited to, datapessing system failures and errors,
customer or employee fraud and catastrophic faluesulting from terrorist acts or natural disast@perational risk resulting from
inadequate or failed internal processes, peoptesgstems includes the risk of fraud by employegseosons outside of our
company, the execution of unauthorized transactignsmployees, errors relating to transaction gsiog and systems, and
breaches of the internal control system and compdiaequirements. This risk of loss also includgeimtial legal actions that could
arise as a result of the operational deficiencgsa result of noncompliance with applicable relgmestandards.

The banking industry is undergoing technologicabivation at a fast pace. To keep up with its coitipet Old National needs to

stay abreast of innovations and evaluate thosetéadies that will enable it to compete on a cditeative basis. The cost of such
technology, including personnel, can be high irhtadisolute and relative terms. There can be noasse, given the fast pace of
change and innovation, that Old National’'s techgg)®ither purchased or developed internally, midet or continue to meet the
needs of Old National.

Our earnings could be adversely impacted by incides of fraud and compliance failures that are noitkin our direct control.

Financial institutions are inherently exposed #utt risk. A fraud can be perpetrated by a custah#re Bank, an employee, a
vendor, or members of the general public. We arstsabject to fraud and compliance risk in conmectvith the origination of
loans, ACH transactions, ATM transactions and chgckransactions. Our largest fraud risk, assodiatith the origination of loans,
includes the intentional misstatement of informatiio property appraisals or other underwriting doeatation provided to us by
third parties. Compliance risk is the risk thatrisare not originated in compliance with applicdales and regulations and our
standards. There can be no assurance that we @anpior detect acts of fraud or violation of lamoar compliance standards by
third parties that we deal with. Repeated inciderafdraud or compliance failures would adversetpact the performance of our
loan portfolio.

Risks Related to Old National's Stock

We may not be able to pay dividends in the futumeaccordance with past practice.

Old National has traditionally paid a quarterlyidend to common stockholders. The payment of divides subject to legal and
regulatory restrictions. Any payment of dividendghe future will depend, in large part, on Old iNaél’'s earnings, capital
requirements, financial condition and other factmssidered relevant by Old National’s Board ofdotors.

The price of Old National’s common stock may beatile, which may result in losses for investors.

General market price declines or market volatilitghe future could adversely affect the price &d Qational’s common stock. In
addition, the following factors may cause the magke&e for shares of Old National's common stazkltictuate:

. announcements of developments related to Old Na's business
» fluctuations in Old Nation’s results of operation

» sales or purchases of substantial amounts of OlibNg’s securities in the marketplac
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. general conditions in Old Natior's banking niche or the worldwide econor
. a shortfall or excess in revenues or earnings coadp@ securities analy’ expectations
. changes in analy¢ recommendations or projections; ¢

. Old Nationa’s announcement of new acquisitions or other prej
ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES

As of December 31, 2010, Old National and its iaffls operated a total of 161 banking centers, pmaduction or other financial
services offices, primarily in the states of Indiatlinois and Kentucky. Of these facilities, 4n@@wned.

The executive offices of Old National are located Main Street, Evansville, Indiana. This buildimghich houses Old National’s
general corporate functions, is leased from anfiliaééd third party. The lease term expires Decenfil, 2031, and provides for the
tenant’s option to extend the term of the leasddur five-year periods. In addition, we lease fifancial centers from unaffiliated
third parties. The terms of these leases range fin@to twenty-four years. See Note 17 to the otidated financial statements.

ITEM 3. LEGAL PROCEEDINGS

In the normal course of business, Old Nationaligsdubsidiaries have been named, from time to,tamalefendants in various legal
actions. Certain of the actual or threatened lagabns include claims for substantial compensaaoiy/or punitive damages or
claims for indeterminate amounts of damages.

Old National contests liability and/or the amouhtlamages as appropriate in each pending matteiewn of the inherent difficulty
of predicting the outcome of such matters, parsidulin cases where claimants seek substantialdatérminate damages or where
investigations and proceedings are in the earlyestaOld National cannot predict with certainty libgs or range of loss, if any,
related to such matters, how or if such mattersbheilresolved, when they will ultimately be resalyer what the eventual settleme
or other relief, if any, might be. Subject to tleefgoing, Old National believes, based on currenikedge and after consultation
with counsel, that the outcome of such pendingemaivill not have a material adverse effect oncitiesolidated financial condition
of Old National, although the outcome of such matt®uld be material to Old National's operatingules and cash flows for a
particular future period, depending on, among othimgs, the level of Old National's revenues arame for such period.

In November 2002, several beneficiaries of certaigts filed a complaint against Old National and National Trust Company in
the United States District Court for the Westerstf)t of Kentucky relating to the administratiofitioe trusts in 1997. The
complaint, as amended, alleged that Old Natiomab(igh a predecessor), as trustee, mismanagecdhtgron of a lease between the
trusts and a tenant mining company. The complaieks, among other relief, unspecified damagesq@rst expenses, including
attorneys’ fees, and such other relief as the aoight find just and proper). On March 25, 200@ @ourt granted summary
judgment to Old National concluding that the pléistdo not have standing to sue Old National iis thatter. The plaintiff
subsequently filed a motion to alter or amend tiggment with the Court. The Plaintiffs motion ttealor amend the judgment was
granted by the Court on July 29, 2009, reversirgCGburt’'s March 25, 2009 Order as to standing. Jthg 29, 2009 Order permitted
Old National to file a new motion for summary judgmt with respect to issues that had not been reddly the Court. On
December 10, 2009, the Court granted Old Natioagigd summary judgment and also granted a motjoRIgintiffs to amend their
complaint. The Cours December 10, 2009 Order permitted Old Nationéiléa new motion for summary judgment on the adesl
complaint. Old National filed its motion for summggudgment on January 22, 2010, which was gramtgzait and denied in part on
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August 6, 2010. The Court has calendared a tri@ a&February 13, 2012. In addition, the Court tiaered mediation that was
rescheduled for March of 2011. Old National corgisito believe that it has meritorious defensesth ef the claims in the lawsuit
and intends to continue to vigorously defend thesldt. There can be no assurance, however, thaN@iidnal will be successful,
and an adverse resolution of the lawsuit could frer®terial adverse effect on its consolidatedhiine position and results of
operations in the period in which the lawsuit isaleed. Old National is not presently able to readdy estimate potential losses, if
any, related to the lawsuit and has not recordébdity in its accompanying Consolidated Balar@eeets.

In November 2010, Old National was named in a cas$i®n lawsuit, much like many other banks, cimglag Old National Bank’s
checking account practices. The plaintiff seeksafgas and other relief, including restitution. Olatidnal believes it has meritorio
defenses to the claims brought by the plaintiffttfis phase of the litigation, it is not possibbe anagement of Old National to
determine the probability of a material adversecontte or reasonably estimate the amount of any loss.

ITEM 4. (REMOVED AND RESERVED)
PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Old National's common stock is traded on the NewKy$tock Exchange (“NYSE”) under the ticker symBiIB. The following
table lists the high and low closing sales priceseported by the NYSE, share volume and divideatd tbr 2010 and 2009:

Price Per Share Share Dividend
High Low Volume Declared
2010
First Quarte! $ 12.6: $ 11.01 40,933,70 $ 0.07
Second Quarte 13.92 10.3¢ 37,445,20 0.07
Third Quartel 11.0¢ 9.1¢ 36,704,80 0.07
Fourth Quarte 11.9¢ 9.3t 37,829,00 0.07
2009
First Quarte! $ 18.11 $ 8.97 52,994,30 $ 0.2z
Second Quarte 15.1¢ 9.8: 41,854,30 0.07
Third Quartel 12.6¢€ 9.0¢ 46,979,70 0.07
Fourth Quarte 12.5¢ 9.8t 57,355,00 0.07

There were 24,233 shareholders of record as ofrbleee31, 2010. Old National declared cash dividerid®.28 per share during
the year ended December 31, 2010. Old NationahdetIcash dividends of $0.44 per share during ¢ae gnded December 31,
2009. Old National’s ability to pay cash dividertpends primarily on cash dividends received frdchiNational Bank. Dividend
payments from Old National Bank are subject toousiregulatory restrictions. See Note 19 to thesclidated financial statements
for additional information.

Old National repurchased no equity securities dytire fourth quarter of 2010. During the twelve tinsrended December 31, 2010,
Old National repurchased a limited number of shaeseciated with employee shdn@sed incentive programs but did not repurcl
any shares on the open market. There were no Bggmved repurchase plans or programs for the chpae of stock as of
December 31, 2010, except for those associatedenifiioyee share-based incentive programs.

Subsequent to year-end, the Board of Directorscggl the repurchase of up to 2.25 million sharesaimon stock over a twelve
month period that runs through January 31, 2012.
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EQUITY COMPENSATION PLAN INFORMATION

The following table contains information concernthg 2008 Equity Incentive Plan approved by seginiiders, as of December :
2010.

2008 EQUITY COMPENSATION PLAN

Number of securities

remaining available for

Number of securities t¢ Weighted-average  future issuance under
be issued upon exercic  exercise price ol equity compensation plai

of outstanding options outstanding options  (excluding securities
warrants and rights  warrants and rights reflected in column (a))

Plan Category (@) (b) (c)
Equity compensation plans approved by security drs 6,647,04 $ 20.3i 1,282,52.
Equity compensation plans not approved by security
holders — — —
Total 6,647,04 $ 20.3i 1,282,652

The following table compares cumulative five-yeatat shareholder returns, assuming reinvestmedivafends, for the Company’s
common stock to cumulative total returns of a brbaded equity market index and two published irgiustices.

Total Return to Shareholders
(assumes $100 investment on 12/31/05)

—&— Old National Bancorp

150 —— 5&P Small Cap 600
—&— NYSE Financial Index
—8— 5hL Bank and Thrift
125
100
i
L
©
a
75
50
25
1273172005 1213172006 1213172007 1203172008 1213172009 12f31/2010

The comparison of shareholder returns (change aedber year end stock price plus reinvested didsggfor each of the periods
assumes that $100 was invested on December 31, @20@&mmon stock of each of the Company, the S&RIECap 600 Index, the
NYSE Financial Index and the SNL Bank and Thrifiér with investment weighted on the basis of mackgitalization
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ITEM 6. SELECTED FINANCIAL DATA

(dollars in thousands, except per share 2010 2009 2008 2007 2006
Operating Results
Net interest incom $ 218,41t $ 231,39¢ $ 243,32 $ 219,19: $ 212,71
Conversion to fully taxable equivalent | 13,48: 20,83! 19,32¢ 17,16( 19,52¢
Net interest incom— tax equivalent basi 231,89¢ 252,23( 262,65: 236,35: 232,24
Provision for loan losse 30,78: 63,28( 51,46¢ 4,11¢ 7,00(C
Noninterest incom 170,15( 163,46( 166,96 155,13¢ 153,92(
Noninterest expens 314,30¢ 338,95¢ 297,22¢ 277,99¢ 264,69(
Net income available to commi

shareholder 38,21 9,84t 62,18( 74,89( 79,37
Common Share Data (2
Weighted average diluted sha 86,92¢ 71,367 65,77¢ 65,75( 66,26
Net income (diluted $ 0.44 $ 0.14 $ 0.9t $ 1.14 $ 1.2C
Cash dividends (Z 0.2¢ 0.44 0.6¢ 1.11 0.8¢
Common dividend payout ratio ( 63.7¢ 308.5¢ 73.51 97.3¢ 70.0z
Book value at yei-end 10.0¢ 9.6¢ 9.5¢€ 9.8¢ 9.6¢€
Stock price at ye-end 11.8¢ 12.4: 18.1¢€ 14.9¢ 18.92
Balance Sheet Data (at December 3
Loans (5) $ 3,747,271 $ 3,908,27! $ 4,777,51. $ 4,699,35 $ 4,716,63
Total asset 7,263,89. 8,005,33! 7,873,89i 7,846,121 8,149,51!
Deposits 5,462,92! 5,903,48! 5,422,28 5,663,38. 6,321,49.
Other borrowingt 421,91: 699,05¢ 834,86° 656,72: 747 ,54!
Shareholder equity 878,80! 843,82t 730,86! 652,88: 642,36¢
Performance Ratios
Return on average assets (RC 0.5(% 0.17% 0.82% 0.94% 0.97%
Return on average common shareholders’

equity (ROE) 4.4C 1.41 9.4¢ 11.67 12.4:
Average equity to average ass 11.4¢ 9.0¢€ 8.67 8.04 7.81
Net interest margin (€ 3.4C 3.5C 3.82 3.2¢ 3.1t
Efficiency ratio (7) 78.1¢ 81.5¢ 69.1¢ 71.01 68.5¢
Asset Quality (8)
Net charg-offs to average loar 0.75% 1.4(% 0.87% 0.44% 0.3t%
Allowance for loan losses to ending lot 1.9 1.81 1.41 1.2C 1.44
Allowance for loan losse $  72,30¢ $  69,54¢ $ 67,08 $ 56,46: $ 67,79
Underperforming assets ( 77,10¢ 78,66¢ 69,88: 45,20: 47,024
Other Data
Full-time equivalent employes 2,491 2,812 2,507 2,49¢ 2,56¢
Branches and financial centt 161 172 117 11k 12C

(1)

()
(3)
(4)
()
(6)
(7)
(8)
(9)

Calculated using the federal statutory ta® na effect of 35% for all periods adjusted foe fhEFRA interest disallowance
applicable to certain t-exempt obligations

Diluted data assumes the exercise of stock optiadsthe vesting of restricted sto

2007 includes cash dividends of $.88 paid in 208¥ eash dividends of $.23 declared for the firgtrtgr of 2008

Cash dividends divided by income available to commstmckholders

Includes residential loans and finance leasesfoelsale.

Defined as net interest income on a tax equivdlasis as a percentage of average earning a

Defined as noninterest expense divided by reveneeiifterest income on a tax equivalent basis piugnterest income
Excludes residential loans and finance leasesfbekhle.

Includes nonaccrual loans, renegotiated loanssl®@rdays past due still accruing and other r¢ateswned
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ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF
OPERATIONS

The following discussion is an analysis of our fssof operations for the fiscal years ended Deaam3i, 2010, 2009 and 2008, and
financial condition as of December 31, 2010 and®2dis discussion and analysis should be readnjuaction with our
consolidated financial statements and related ndtas discussion contains forward-looking statete@oncerning our business.
Readers are cautioned that, by their nature, fatMaoking statements are based on estimates andthptisns and are subject to
risks, uncertainties, and other factors. Actualiitssmay differ materially from our expectationsitlare expressed or implied by any
forward-looking statement. The discussion in Itefi ‘Risk Factors,” lists some of the factors thauld cause our actual results to
vary materially from those expressed or impliedaby forward-looking statements, and such discudsiamcorporated into this
discussion by reference.

In June 2009, the FASB issued Statement No. 16Be-FASB Accounting Standards Codification andHtegarchy of Generally
Accepted Accounting Principl(FASB ASC 105-10, Generally Accepted AccountinghBiples). SFAS No. 168 replaces SFAS
No. 162 and establishes the FASB Accounting Statsd@odification as the source of authoritative aotimg principles recognize
by the FASB to be applied by nongovernmental exgitn the preparation of financial statements imf@onity with generally
accepted accounting principles (“GAAPRules and interpretative releases of the SecuatigsExchange Commission under fed
securities laws are also sources of authoritati@for SEC registrants. The FASB Accounting StaddaCodification became
effective for financial statements that cover iimeand annual periods ending after September 18).20ther than resolving certain
minor inconsistencies in current GAAP, the FASB éuting Standards Codification is not intendedhargge GAAP, but rather to
make it easier to review and research GAAP applictba particular transaction or accounting isJ@eehnical references to
generally accepted accounting principles includhetthis Form 10-K are provided under the new FASBCA®ucture with the prior
terminology included parenthetically.

GENERAL OVERVIEW

Old National is a financial holding company incorged in the State of Indiana and maintains itsgipal executive offices in
Evansville, Indiana. Old National, through Old Natal Bank, provides a wide range of services, iclyl commercial and consurr
loan and depository services, lease financing dner draditional banking services. Old Nationabagbsovides services to supplem
the traditional banking business including fidugiand wealth management services, investment aetage services, investment
consulting, insurance and other financial services.

The Company’s basic mission is to be THE commuinétyk in the cities and towns it serves. The Compaoyses on establishing
and maintaining long-term relationships with custéesy and is committed to serving the financial segfdhe communities in its
market area. Old National provides financial sexgiprimarily in Indiana, eastern and southeastknoik, and central and western
Kentucky.

CORPORATE DEVELOPMENTS IN FISCAL 2010

From December 2007 through June 2009, the U.S.oeapmvas in recession. Business activity acrossde wange of industries and
regions in the U. S. was greatly reduced. Althoegbnomic conditions have begun to improve, cegattors, such as real estate,
remain weak and unemployment remains high. Loca¢gonents and many businesses are still in sediffisulty due to lower
consumer spending and the lack of liquidity in ¢hedit markets.

Overall, during 2010, the business environmentideges adverse for many households and businesses faotprint. While
economic conditions in the State of Indiana, amdUlsS. in general, have begun to improve, therébeamo assurance that this
improvement will continue. Such conditions could@dely affect the credit quality of our loans,ulés of operations and financial
condition.

Net income for 2010 was $38.2 million, an increas$24.5 million from 2009. Diluted earnings peashavailable to commc
shareholders were $0.44 per share, an increase 30 $er share from 2009.
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Improvement in 2010 net income was primarily du¢htfollowing:
*  The provision for credit losses declined $32.5inmlldue to lower net char-offs; and

. Actions taken by management to reduce non-intesggense including an 11.4% reduction in full tiegiivalent
employees“FTE") and other cost containment effol

Other significant actions taken during 2010 inctude

. Old National launched two new initiatives designe increase the speed and simplicity with whieftain loan requests
can be processed. The process improvements depresent a willingness to increase risk, but irstadetter
coordination of associates and process flow rexplti shared information that reduces decision ngakime. The result
has been to better serve our customers while guttimecessary time and cost out of the prot

. Old National announced the acquisition of MonBascorp based out of Bloomington, Indiana durirgttiird quarter of
2010. This acquisition will add 15 financial cestand increase our presence in central and sontfattndiana

. During 2010, we continued to reduce long-termtdalmore expensive source of funding, as a $5dl®dmsenior
unsecured note matured and we prepaid $75.0 mifidgrHLB advances and $49.0 million of long-terrpuechase
agreements. In addition, we redeemed $100.0 mitifdh 0% trust preferred securities on Decembe2030.

BUSINESS OUTLOOK

We believe we will see slow improvement in 2011, da not anticipate that we will see any improvetriefioan demand until
unemployment levels improve and there is sustatoedidence in the economic recovery.

In addition, it is uncertain how the Dodd-Frank Aacid other regulatory measures might impact the2zamy. We do believe that the
Dodd-Frank Act’s repeal of the federal prohibitiamrsthe payment of interest on demand depositssltlygpermitting depository
institutions to pay interest on business transadaiiod other accounts beginning July 21, 2011, imitlact Old National. Although tt
ultimate impact of this legislation on the Corparathas not yet been determined, we expect interests associated with demand
deposits to increase.

Our balance sheet has historically been assettsensneaning that earning assets generally reepriore quickly than interest-
bearing liabilities. Therefore, our net interestrgia is likely to increase in sustained periodsisihg interest rates and decrease in
sustained periods of declining interest rates.

Our capital levels remain solid and we believe weeveell-positioned to take advantage of any madi&tptions in our footprint.
Management will continue to focus on the expense laad process improvement. We believe these aclowuld help Old National
emerge from this extended negative credit cycle m®re efficient and profitable core banking fraseh
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RESULTS OF OPERATIONS

The following table sets forth certain income gtaat information of Old National for the years edd®cember 31, 2010, 2009,
and 2008:

(dollars in thousand: 2010 2009 2008
Income Statement Summary:

Net interest incom $ 218,41t $ 231,39¢ $ 243,32
Provision for loan losse 30,78: 63,28( 51,46¢
Noninterest incom 170,15( 163,46( 166,96
Noninterest expens 314,30! 338,95t 297,22¢
Other Data:

Return on average common eqt 4.4(% 1.41% 9.4%
Efficiency ratio 78.1¢% 81.5%% 69.18%
Tier 1 leverage rati 9.01% 9.51% 9.5(%
Net charg-offs to average loar 0.75% 1.4(% 0.81%

Comparison of Fiscal Years 2010 and 2009
Net Interest Income

Net interest income is the most significant compré our earnings, comprising over 57% of 201Graes. Net interest incor

and net interest margin in the following discussioe presented on a fully taxable equivalent bagisch adjusts tax-exempt interest
income to an amount that would be comparable &rést subject to income taxes. Net income is uogtteby these taxable
equivalent adjustments as an offsetting increaskeofame amount is made in the income tax sedtiehinterest income includes
taxable equivalent adjustments of $13.5 millionZ64.0 and $20.8 million for 2009.

Net interest income and margin are influenced bygyrfactors, primarily the volume and mix of earnaggets, funding sources ¢
interest rate fluctuations. Other factors includepayment risk on mortgage and investment-relagedta and the composition and
maturity of earning assets and interest-bearirgliies. Loans typically generate more interestime than investment securities
with similar maturities. In the current market, teém wholesale funding sources cost less thanioecti@nt deposits; however,
ordinarily funding from client deposits costs I¢isan wholesale funding sources. Factors, suchreargleeconomic activity, Federal
Reserve Board monetary policy and price volatititicompeting alternative investments, can alsotesignificant influence on our
ability to optimize the mix of assets and fundimgldhe net interest income and margin.

Net interest income is the excess of interest vecefrom earning assets over interest paid onés-bearing liabilities. For analytic
purposes, net interest income is also presentttkitable that follows, adjusted to a taxable egjeint basis to reflect what our tax-
exempt assets would need to yield in order to aehilke same after-tax yield as a taxable assetdd'd the federal statutory tax rate
in effect of 35% for all periods adjusted for thEARA interest disallowance applicable to certairdgempt obligations. This
analysis portrays the income tax benefits assatiatéax-exempt assets and helps to facilitaterapasison between taxable and tax-
exempt assets. Management believes that it imdatd practice in the banking industry to presemtimerest margin and net inter
income on a fully taxable equivalent basis. Thaeefmanagement believes these measures providd irdefmation for both
management and investors by allowing them to males pomparisons.
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(dollars in thousands 2010 2009 2008

Net interest incom $ 218,41t $ 231,39¢ $ 243,32!
Conversion to fully taxable equivale 13,48: 20,83 19,32¢
Net interest incom— taxable equivalent bas $ 231,89 $ 252,23( $ 262,65
Average earning asse 6,814,60 7,207,22! 6,875,71I
Net interest margil 3.21% 3.21% 3.5%
Net interest margi— taxable equivalent bas 3.4(% 3.5(% 3.82%

Net interest income was $218.4 million in 2010,896 decrease from the $231.4 million reported i62d axable equivalent n
interest income was $231.9 million in 2010, an 8déérease from the $252.2 million reported in 200% net interest margin was
3.40% for 2010, a 10 basis point decrease compgarttk 3.50% reported in 2009. The decrease in hetinterest income and net
interest margin is primarily due to the decreaseaming asset yield being greater than the deglieabte cost of funding, combined
with a change in the mix of interest-earning asaatsinterest-bearing liabilities. Although the tcokinterest-bearing liabilities
declined by 35 basis points, the decrease was thaneoffset by the 47 basis decrease in the yieldverage assets. The yield on
average earning assets decreased from 5.02% th4vbile the cost of interest-bearing liabilitiescdemased from 1.82% to 1.47%.
Average earning assets decreased by $392.6 miiidh.4%. Average interest-bearing liabilities ademed $695.9 million, or 11.6%.
The decrease in average earning assets consisae$ll@4.9 million increase in lower yielding invesint securities, a $675.6 million
decrease in loans and a $98.1 million increasednay market and other interest-earning investm@aiits.decrease in average
interest-bearing liabilities consisted of a $30@iRion decrease in interest-bearing deposits, @8 million decrease in short-term
borrowings and a $197.1 million decrease in otleerdwings. Noninterest-bearing deposits increasefilit4.2 million.

Significantly affecting average earning assetsrdp#i010 was the increase in the size of the investmortfolio combined with the
increase in interest earning cash balances atatier&l Reserve and the reduction in the size dbtne portfolio. During 2010,
approximately $1.362 billion of investment secestiwere purchased and $1.318 billion of investreeatirrities were called by the
issuers or sold. In addition, commercial and conuiaéreal estate loans continue to be affected églkwoan demand in our marke
more stringent loan underwriting standards anddesire to lower future potential credit risk byrmpcautious towards the real es
market. The $413.2 million decline in average comuiaéloans during 2010 was combined with a $108ilion decrease in avera
commercial real estate loans and a $148.0 millecrehse in average consumer loans. We sold $3i@mof commercial and
commercial real estate loans during 2010. Durirgtlird quarter of 2009, approximately $258.0 miiliof leases held for sale were
sold. In 2009, we sold $2.6 million of commerciabacommercial real estate loans. The investmentghio; which generally has an
average yield lower than the loan portfolio, wapragimately 40 percent of interest earning asselleaember 31, 2010.

Positively affecting margin was an increase in ntamestbearing demand deposits combined with a decreaseédeposits. Durir
2010, we prepaid $75.0 million of FHLB advances $46.0 million of long-term repurchase agreementthe second quarter of
2010, a senior unsecured note totaling $50.0 milti@atured. In the fourth quarter of 2010, we reds@BiL00.0 million of 8.0% trust
preferred securities. During 2009, $81.0 milliorhafh cost brokered certificates of deposit weldkedaand $70.0 million of retail
certificates of deposit were called. In the fougttarter of 2009, we prepaid $105.0 million of FHaBvances. During 2009, a total
$130.0 million of FHLB advances were prepaid. Yeeer year, time deposits and brokered certificafeteposit, which have an
average interest rate higher than other types pdslts, have decreased as a percent of interestigdiabilities. Year over year,
noninterest-bearing demand deposits have incressadgercent of total funding.

23




Table of Contents

The following table presents a three-year averaj@nioe sheet and for each major asset and liabdigygory, its related interest
income and yield or its expense and rate for tlesyended December 31.

THREE-YEAR AVERAGE BALANCE SHEET AND NET INTEREST A NALYSIS

2010 2009 2008
(tax equivalent basi: Average Interest Yield/ Average Interest Yield/ Average Interest Yield/
dollars in thousand: Balance & Fees Rate Balance & Fees Rate Balance & Fees Rate

Earning Assets
Money market and other interest-

earning investments (' $ 177,78« $ 431 0240 % 79,7018 13 0.17%$ 21,95 $ T74E 3.4%
Investment securities: (|

U.S. Treasury & Government-

sponsored agencies | 2,150,56; 77,20¢ 3.5¢ 1,979,55 89,10¢ 4.5C 1,569,77' 78,18 4.9¢
States and political subdivision
3) 536,29' 33,181 6.1¢ 506,70¢ 34,07: 6.7: 329,38t 22,74¢ 6.91
Other securitie: 198,74 9,307 4.6¢ 214,41 10,57C 4.9 251,44. 13,927 5.5
Total investment securitie 2,885,60. 119,69¢ 4.1t 2,700,68/ 133,75. 4.9t 2,150,60' 114,85 5.34
Loans: (2)
Commercial (3) (4 1,271,51! 56,15 4.4z 1,684,69: 75,62¢ 4.4¢ 1,779,44! 104,61 5.8¢
Commercial real esta 1,007,631 44,99 4.47 1,117,28! 51,65. 4.6z 1,205,08 74,96( 6.22
Residential real estate ( 464,67t 26,20¢ 5.64 469,44¢ 26,42: 5.6: 528,04¢ 30,98¢ 5.87
Consumer, net of unearned
income 1,007,391 62,84¢ 6.24 1,155,421 73,92. 6.4C 1,190,56! 85,67¢ 7.2C
Total loans (4) (5 3,751,21° 190,20 5.07 4,426,84. 227,62: 514/ 4,703,141 296,24 6.3(
Total earning asse 6,814,60° $310,33( _4.58% 7,207,22! $361,50¢ _5.02% 6,875,711 $411,84f 5.9%%
Less: Allowance for loan loss: (73,869 (70,099 (61,989
Non-Earning Assets
Cash and due from ban 124,56! 127,69 155,86t
Other asset 721,14. 724,96¢ 648,22!
Total asset $7,586,44 $7,989,79 $7,617,82
Interest-Bearing Liabilities
NOW deposit: $1,221,35:$ 411 0.0%% $1,250,74' $ 47: 0.000%$1,249,48' $ 6,35t 0.51%
Savings deposil 1,043,28! 3,13¢ 0.3C 937,64: 3,585 0.3¢ 886,35: 12,91¢ 1.4¢
Money market deposi 361,16t 357 0.1C 436,50° 441 0.1C 487,51 5,45¢ 1.1Z
Time deposit: 1,753,56. 44,70¢ 25t 2,054,74¢ 63,12¢ 3.0 1,867,10. 70,72 3.7¢
Total interes-bearing deposit 4,379,36i 48,60¢ 1.11 4,679,63. 67,62¢ 1.4t 4,490,451 9545:! 2.1:
Shor-term borrowings 328,53! 66z 0.2C 527,14’ 1,41C 0.27 616,93" 10,90 1.77
Other borrowingt 615,00 29,16: 4.74 812,06: 40,24( 4.9¢ 810,05: 42,84. 5.2¢

Total interes-bearing liabilities  5,322,90' $ 78,43. 1.47%% 6,018,84. $109,27¢ 1.82% 5,917,43 $149,19° 2.52%
Noninterest-Bearing Liabilities

Demand deposil 1,182,65. 1,018,40! 834,98:
Other liabilities 211,65: 228,64t 205,23!
Shareholder equity 869,23: 723,89¢ 660,16¢
Total liabilities and shareholder
equity $7,586,44i $7,989,79: $7,617,82,

Interest Margin Recap
Interest income/average earning

asset $310,33( 4.55% $361,50¢ 5.02% $411,84t 5.99%
Interest expense/average earning

asset: 78,43: 1.1t 109,27¢ 1.5Z 149,19° 2.17

Net interest income and mar¢ $231,89¢  3.4(% $252,23( 3.5(% $262,65. 3.82%

(1) Includes U.S. Government-sponsored entitigency mortgage-backed securities and $126.8 mitifaon-agency mortgage-
backed securities at December 31, 2(

(2) Includes principal balances of nonaccrual loangrést income relating to nonaccrual loans is ietlonly if received

(3) Interest on state and political subdivisiomdstment securities and commercial loans incltisegffect of taxable equivalent
adjustments of $8.5 million and $5.0 million, respeely, in 2010; $11.2 million and $9.6 milliorespectively, in 2009; and
$7.7 million and $11.6 million, respectively, in(&) using the federal statutory tax rate in eftéfc35% for all periods adjusted
for the TEFRA interest disallowance applicable ¢ot&in ta--exempt obligations

(4) Includes finance leases held for si



(5) Includes residential loans held for s¢

(6) Changes in fair value are reflected in therage balance; however, yield information doesgina effect to changes in fair
value that are reflected as a component of shateh’ equity.

(7) The 2010 and 2009 average balances inclubi2.$nillion and $41.2 million, respectively, ofjered and excess balances
held at the Federal Reser
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The following table shows fluctuations in net imtstrincome attributable to changes in the averatgnbes of assets and liabilities
and the yields earned or rates paid for the yeste@December 31.

NET INTEREST INCOME — RATE/VOLUME ANALYSIS (tax equ ivalent basis, dollars in thousands)

2010 vs. 200! 2009 vs. 200t
Total Attributed to Total Attributed to
Change Volume Rate Change Volume Rate

Interest Income
Money market and other interest-

earning investmen $ 29¢ $ 20C $ 98 $ (613 $ 1,03 $ (1,649
Investment securities (; (14,05%) 8,41°¢ (22,47() 18,89: 28,31( (9,41¢)
Loans (1) (37,42)) (34,499 (2,927) (68,627) (15,806 (52,81%)

Total interest incom (51,179 (25,88¢) (25,29¢) (50,340 13,53¢ (63,87¢)
Interest Expense
NOW deposit: (62 11) (52) (5,887) 4 (5,88¢6)
Savings deposil (457) 36C (817) (9,339 472 (9,806
Money market deposi (84) (76) 8 (5,01%) (311) (4,709
Time deposit: (18,427 (8,466 (9,957 (7,599 6,43¢ (14,030
Shor-term borrowings (74¢) (46€) (282) (9,497) (914 (8,57¢)
Other borrowing: (11,079 (9,439 (1,646 (2,602 102 (2,705

Total interest expens (30,846 (18,099 (12,75%) (39,919 5,79( (45,709

Net interest incom $ (20,33) $ (7,79) $ (12,539 $ (10,42) $ 7,74 $ (18,169

The variance not solely due to rate or volumelscated equally between the rate and volume vags

(1) Interest on investment securities and loankides the effect of taxable equivalent adjustsehn8.5 million and $5.0 million,
respectively, in 2010; $11.2 million and $9.6 noillj respectively, in 2009; and $7.7 million and $lrillion, respectively, in
2008; using the federal statutory rate in effec3@f#o for all periods adjusted for the TEFRA intéidisallowance applicable to
certain ta-exempt obligations

Provision for Loan Losses

The provision for loan losses was $30.8 millior201.0, a $32.5 million decrease from the $63.3 anilliecorded in 2009. The lower
provision in 2010 is primarily attributable to tbecrease in net charge-offs. For additional infdiomaabout non-performing loans,
charge-offs and additional items impacting the fwiow, refer to the “Risk Management — Credit Riskttion of Item 7,
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations”.

Noninterest Income

We generate revenues in the form of noninterestnecthrough client fees and sales commissions énentore banking franchise
and other related businesses, such as wealth nrapagi@nvestment consulting, investment productsiasurance. This source of
revenue has remained relatively constant as ap@ge of total revenue at 42.3% in 2010 compare&918% in 2009.

Noninterest income for 2010 was $170.2 millionjrarease of $6.7 million, or 4.1% compared to $568illion reported for 200¢
Net securities gains were $13.2 million during 2@bfnpared to $2.5 million for 2009. Included in 204 $17.1 million of securit
gains partially offset by $3.9 million of other-themporary-impairment on three pooled trust prefitsecurities and ten nagenc!
mortgage-backed securities. Included in 2009 is3&illion of security gains partially offset by 438 million of other-than-
temporary-impairment on six pooled trust prefeisedurities and ten non-agency mortgage-backedisesuBales of securities
increased during 2009 and continued into 2010 aadjested the composition of the investment pddftd manage the effective
duration of the portfolio and reduce the leveragéhe balance sheet as proceeds from securities wake used to reduce wholesale
funding. Also affecting noninterest income in 204@ $5.2 million decrease in service charges @osieaccounts, a $4.0 million
decrease in mortgage banking revenue and a $llidmdecrease in insurance premiums and commissiRarsially offsetting these
decreases were a $2.5 million increase in ATM agfultdcard fees, a $1.7 million increase in revefnog company-owned life
insurance and a $0.8 million increase in gainsenvdtives.
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Service charges and overdraft fees on deposit atedecreased by $5.2 million to $50.0 million 012 as compared to

$55.2 million in 2009. The decrease in revenugiimgrily attributable to a decrease in fee incowredverdrafts and returned items.
Service charges and overdraft fees were negatimgdgcted by new regulatory requirements in thedthinarter of 2010. The
negative impact was partially mitigated with adjments to our product pricing structure late intthied quarter of 2010.

Debit card and ATM fees increased by $2.5 millior$23.0 million in 2010 as compared to $20.5 millio 2009. The increase in
debit card usage is primarily attributable to thez€ns Financial branch acquisition and an inadagransaction activity.

Mortgage banking revenue was $2.2 million in 20d@ecrease of $4.0 million as compared to $6.2anilh 2009. Mortgage fee
revenue declined as a result of our decision inehore mortgage production and sell less to ¢leersdary market.

Insurance premiums and commissions decreased $ilighrto $36.5 million in 2010 as compared to $willion in 2009,
primarily as a result of a decrease in contingencgme.

Revenue from company-owned life insurance was Bdllion in 2010 compared to $2.4 million in 2009ufing the third quarter of
2008, the crediting rate formula for the 1997 compawned life insurance policy was amended to adapbre conservative
position and improve the overall market to bookuealatio. This change resulted in lower revenuas fcompany-owned life
insurance in 2009 and while revenues slowly impdave2010 and should continue to improve in futygars, we anticipate revenue
will remain below 2008 levels in future years.

Fluctuations in the value of our derivatives resdilin gains on derivatives of $1.5 million in 20d9compared to gains on derivati
of $0.7 million in 2009.

Other income increased $0.6 million in 2010 as careg to 2009. Included in 2010 is a $0.9 milliokréase in gain on sale of other
real estate owned. Included in 2009 is a $1.4 onilloss from the sale of approximately $258.0 wnillof leases held for sale, net of
transaction fees.

The following table presents changes in the compisnef noninterest income for the years ended Dbeer3l.

NONINTEREST INCOME

% Change From

Prior Year

(dollars in thousands 2010 2009 2008 2010 2009
Wealth management fe $ 16,12( $ 15,96 % 17,36 1.C% (8.1)%
Service charges on deposit accol 50,01¢ 55,19¢ 45,17¢ (9.9 22.2
ATM fees 22,967 20,47 17,23¢ 12.2 18.¢
Mortgage banking revent 2,23( 6,23¢ 5,10( (64.3) 22.%
Insurance premiums and commissi 36,46: 37,85! 39,15:¢ (3.7) (3.9
Investment product fee 9,192 8,51¢ 9,49: 8.C (10.9)
Compan-owned life insuranc 4,052 2,35¢ 9,181 72.1 (74.9)
Other income 7,967 7,39¢ 11,53¢ 7.7 (35.9)

Total fee and service charge inco 149,00 153,98« 154,23: (3.2 (0.2
Net securities gain 17,12 27,25! 7,562 (37.2) N/M
Impairment on availab-for-sale securitie (3,927 (24,795 — (84.2) N/M
Gain (loss) on derivative 1,492 71¢ (1,149 107.€ N/M
Gain on sale leasebac 6,452 6,301 6,32( 2.4 (0.3

Total noninterest incomr $ 170,15( $ 163,46( $ 166,96¢ 4.1% (2.)%
Noninterest income to total revenue 42.2% 39.2% 38.%

(1) Total revenue includes the effect of a tagadgjuivalent adjustment of $13.5 million in 201208 million in 2009 and

$19.3 million in 2008
N/M = Not meaningfu
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Noninterest Expense

Noninterest expense for 2010 totaled $314.3 millamdecrease of $24.7 million, or 7.3% from the®%83nillion recorded in 200!
Decreases in salaries and benefits expense, maglestpense, FDIC assessment expense and othetarestrexpense were the
primary reason for the decrease in noninterestresge

Salaries and benefits, the largest component ahterest expense, totaled $170.6 million in 200npared to $181.4 million in
2009, a decrease of $10.8 million, or 5.9%. Theekse in salaries and benefits expense is primarndsult of an 11.4% decline in
full time equivalent employees, a $2.6 million dease in performance-based incentive compensatjgener and a $3.0 million
decrease in profit sharing expense. Partially tiffsgthese decreases was approximately $1.7 mitfcseverance expense related to
full time equivalent employee reductions. Includge@010 is a full year of expense associated withacquisition of the retail bran
banking network of Citizens Financial Group, whadturred in the first quarter of 2009.

Marketing expense decreased $3.9 million in 201@3mily as a result of decreases in advertisingeasp, public relations expense
and sales promotion expense due to our cost coméminefforts.

Professional fees decreased $1.2 million for 2GL6cenpared to 2009. The decrease is primarilybatable to legal and
management consultant fees associated with thesitiop of the Citizen Financial branch networktire first quarter of 2009 and
cost containment efforts.

Supplies expense decreased $1.4 million, or 3182010 primarily as a result of expense associaiétthe acquisition of the
retail branch banking network of Citizen Finand&abup.

The $2.2 million increase in loss on extinguishnafrdebt is primarily due to the call of our $10alion 8% trust preferred security
in December 2010.

FDIC assessment expense totaled $8.4 million i26dmpared to $12.4 million for 2009. The decraaggimarily due to the
special assessment that the FDIC implemented dthisngecond quarter of 2009, which resulted in @gprately $4.0 million of
additional expense. In the fourth quarter of 2aB6,FDIC announced that it would require insuresfifutions to prepay their
estimated 2010, 2011 and 2012 assessments in Dec@@®0. As of December 31, 2010, our prepaid assest was $23.4 million
and will be expensed over the next two years aathel FDIC assessments are determined.

Other noninterest expense totaled $13.9 millior2f2t0 compared to $18.2 million for 2009, a deaeazsb4.3 million, or 23.8%.
The provision for unfunded commitments decreased 8llion for 2010 as compared to 2009. Include@009 is approximately
$1.1 million of conversion expenses related toabguisition of the retail branch banking networlGitizens Financial Group.
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The following table presents changes in the compisnef noninterest expense for the years endedbleee31.

NONINTEREST EXPENSE

% Change From

Prior Year

(dollars in thousands 2010 2009 2008 2010 2009
Salaries and employee bene $ 170,60: $ 181,36t $ 167,76« (5.9% 8.1%
Occupancy 46,41( 47,06 39,66¢ (1.9 18.€
Equipment 10,64: 10,44( 9,46¢ 1.6 10.:
Marketing 5,72( 9,57¢ 9,55¢ (40.9) 0.3
Data processin 21,40¢ 20,70( 19,02: 3.4 8.8
Communication: 9,80: 10,92: 9,267 (10.2) 17.¢
Professional fee 8,25: 9,491 7,187 (23.0 32.C
Loan expens 3,93¢ 4,33¢ 6,61¢ (9.2 (34.5)
Supplies 2,93t 4,29¢ 3,28:¢ (31.¢) 30.¢
Loss on extinguishment of de 6,107 3,941 — 55.C N/M
Fraud loss 124 184 6,40¢ (32.9 (97.7)
FDIC assessmel 8,37( 12,447 1,51z (32.9) N/M
Amortization of intangible: 6,13( 5,98¢ 3,65¢ 2.4 63.7
Other expens 13,86¢ 18,20« 13,82 (23.9) 31.7

Total noninterest expen: $ 314,30! $ 338,95t $ 297,22¢ (7.9% 14.(%

N/M = Not meaningfu
Provision for Income Taxes

We record a provision for income taxes currentlygide and for income taxes payable or benefitetoebeived in the future, which
arise due to timing differences in the recognitidrrertain items for financial statement and incdemepurposes. The major
difference between the effective tax rate appleedur financial statement income and the fedeedliry tax rate is caused by
interest on tax-exempt securities and loans. Tfeetfe tax rate varied significantly from 20082010 due to large fluctuations in
pre-tax income while the majority of other itemfeafing the rate, in particular tax-exempt incomegnained relatively stable. The
increase in our state tax benefit in 2009 directlyrelated to the declines in pre-tax income. Set MO to the consolidated financial
statements for additional details on Old Nationaltsome tax provision.

Comparison of Fiscal Years 2009 and 2008

In 2009, we generated net income available to comstackholders of $9.8 million and diluted net inm@per share of $0.14
compared to $62.2 million and $0.95, respectivel2008. The 2009 earnings included an $11.9 milliecrease in net interest
income, an $11.8 million increase in the providionloan losses, a $5.1 million decrease in netises gains and a $41.7 million
increase in noninterest expense. Offsetting theseedses to net income in 2009 was a $20.2 milemease in income tax expense.

Taxable equivalent net interest income was $252llbmin 2009, a 4.0% decrease from the $262.7iomireported in 2008. The r
interest margin was 3.50% for 2009, a 32 basistgtEnrease compared to 3.82% reported for 200B0A8h average earning assets
increased by $331.5 million during 2009, the yietdaverage earning assets decreased 97 basis fpoint5.99% to 5.02%. Averay
interest-bearing liabilities increased $101.4 miiliand the cost of interest-bearing liabilitiesréased from 2.52% to 1.82%.

The provision for loan losses was $63.3 millior2009, an $11.8 million increase from the $51.5iomllrecorded in 2008. The
higher provision in 2009 was primarily attributalbbethe increase in net charge-offs. During thetfoquarter of 2009 we recorded a
charge-off of $12.0 million for one non-real estatenmercial loan.
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Noninterest income for 2009 was $163.5 millioneargase of $3.5 million, or 2.1% from the $167.0iom reported for 2008. Ne
securities gains were $2.5 million during 2009 canep to $7.6 million for 2008. Included in 200%&7.3 million of security gains
partially offset by $24.8 million of other-than-tporary-impairment on six pooled trust preferredusiies and ten non-agency
mortgage-backed securities. Sales of securitigsased during 2009 as we adjusted the composititreanvestment portfolio to
reduce the effective duration of the portfolio ahgrthe second half of 2009 and reduce our holdifigax-exempt securities. Also
affecting noninterest income in 2009 was a $10l0aniincrease in service charges on deposit adsp@n$3.3 million increase in
ATM and debit card fees and a $1.9 million increiasgains on derivatives. Partially offsetting théscreases were a $6.8 million
decrease in revenue from company-owned life insuras $1.4 million decrease in wealth managemestdad a $1.4 million
decrease in other income.

Noninterest expense for 2009 totaled $339.0 millamincrease of $41.7 million, or 14.0% from ti29%.2 million recorded in 200
The increased expenses in 2009 relate primaritpsts associated with the 65 Citizens Financialdiras acquired in March 2009,
as well as an increase in FDIC insurance expenskided in 2008 was a $6.3 million fraud loss exggen

The provision for income taxes on continuing ofderet was a benefit of $21.1 million in 2009 comphi® a benefit of $0.9 million
in 2008. Old National’s effective tax rate was 286.in 2009 compared to (1.4)% in 2008. The effectax rate varied significantly
from 2008 to 2009 due to large fluctuations in faeincome while the other items affecting the ratgarticular taxexempt income
remained relatively stable.

BUSINESS LINE RESULTS

We operate in two operating segments: communitkipgrand treasury. The following table summarizeslmusiness line results for
the years ended December 31.

BUSINESS LINE RESULTS

(dollars in thousands 2010 2009 2008
Community banking $ 73,10¢ $ 48,00 $ 64,89:
Treasury (26,31() (50,079 (2,357
Other (3,31%) (5,30¢) (93€)
Income (loss) before income tax $ 43,48( $ (7,37 % 61,60

The 2010 community banking segment profit incregg2sl1 million from 2009 levels, primarily as aulisf a decrease in provisit
for loan loss expense and lower FDIC assessmeeinerp The 2009 community banking segment profitedesed $16.9 million fro
2008, primarily as a result of an increase in piovi for loan loss expense, higher FDIC assesseygr@nse and costs associated
with our acquisition of the 65 branches from Citigé-inancial Group in the first quarter of 2009.

The 2010 treasury segment profit increased $23lI8&mfrom 2009 primarily as a result of the $2@ndlion decrease in other-than-
temporary-impairment in 2010. In 2010, $3.9 milliwihother-than-temporary impairment was recordethogee pooled trust
preferred securities and ten non-agency mortgagkelesecurities. The 2009 treasury segment preéiteshsed $47.7 million from
2008 primarily as a result of $24.8 million of otitkan-temporary-impairment on six pooled trustf@ned securities and ten non-
agency mortgage-backed securities. The treasumesgigalso absorbed part of the increase in the FI3E@éssment expense.

The 2010 “other” segment profit increased approxétye$2.0 million from 2009 primarily as a resuftlower expenses in the
insurance agency area. The 2009 “other” segmefit dacreased approximately $4.4 million from 2Q@8narily as a result of
lower wealth management revenue and insurance presréand commissions.

FINANCIAL CONDITION
Overview

At December 31, 2010, our total assets were $7bilbdn, a 9.3% decrease from $8.005 billion at Brber 31, 2009. The decrease
in investment security balances, interest earnasl dalances and loan balances over the past timelths has allowed us to red
our reliance on higher cost deposits and wholdsalding. In September 2009, Old National sold $258illion of finance leases a
raised approximately $195.7 million, net of issumnosts, from a public offering of common stockertireg assets, comprised of
investment securities, portfolio loans, loans aabés held for sale, money market investmentsrd@kst earning accounts with the
Federal Reserve, were $6.522 billion at Decembg2310, a decrease of $657.9 million, or 9.2%, f&h180 billion at

December 31, 2009. The decrease in earnings asgeimarily a result of a decline in investmentsgties, interest earning balan
at the Federal Reserve and loans. Year over yigar ,deposits and brokered certificates of depagitich have an average interest
rate higher that other types of deposits, haveedsed as a percent of total funding. Also, otherowdngs have decreased as a
percent of total funding. Year over year, noningedgearing demand deposits have increased as enp@fdotal funding.
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Investment Securities

We classify investment securities primarily as mlde-for-sale to give management the flexibilitysell the securities prior to
maturity if needed, based on fluctuating interasts or changes in our funding requirements. Howevwe also have $117.0 million
of 15- and 20-year fixed-rate mortgage pass-thraggurities, $303.3 million of U.S. government-sgpamed entity and agency
securities and $217.4 million of state and polltm#bdivision securities in our held-to-maturitw@stment portfolio at December 31,
2010. During the second quarter of 2010, approxetya@143.8 million of state and political subdigsisecurities were transferred
from the available-for-sale portfolio to our helshhaturity portfolio at fair value. During the sexbquarter of 2009, approximately
$230.1 million of U.S. government-sponsored anchageecurities were transferred from the availdbtesale portfolio to our held-
to-maturity portfolio at fair value.

At December 31, 2010, the investment securitietf@ar was $2.630 billion compared to $2.918 billiat December 31, 2009, a
decrease of 9.9%. Investment securities represd®&8s of earning assets at December 31, 2010, ax@dpo 40.6% at

December 31, 2009. Contributing to the decreageviestment securities was the use of cash flows falls and maturities of
securities to reduce our wholesale funding asqfartanagement’s efforts to deleverage the balaheetsDuring 2010,
approximately $1.362 billion of investment secestwere purchased, $481.5 million of investmenusies were sold and proceeds
from maturities, prepayments and calls of investnsesurities were $1.201 billion. Stronger commadrician demand in the future
and management’s efforts to deleverage the balkstmeet could result in a further reduction in theestment securities portfolio. As
of December 31, 2010, management does not inteselltany securities with an unrealized loss positi

The investment securities available-for-sale ptidfoad net unrealized gains of $6.4 million at Beber 31, 2010, compared to net
unrealized losses of $13.0 million at December2BD9. A $3.9 million charge was recorded during®@fdated to other-than-
temporary-impairment on three pooled trust pretesecurities and ten non-agency mortgage-backedises. A $24.8 million
charge was recorded during 2009 related to other-temporary-impairment on six pooled trust preférsecurities and ten non-
agency mortgage-backed securities. See Note Etodihsolidated financial statements for the impécther-than-temporary-
impairment in other comprehensive income and NdtetBe consolidated financial statements for deta management’s
evaluation of securities for other-than-temporanpairment.

The investment portfolio had an effective duratd@.23% at December 31, 2010, compared to 4.63Deaember 31, 2009.
Effective duration measures the percentage changaliie of the portfolio in response to a changaterest rates. The weighted
average yields on available-for-sale investmentasiges were 4.06% in 2010 and 4.52% in 2009. TWerage yields on the held-to-
maturity portfolio were 3.84% in 2010 and 3.78%2009.

At December 31, 2010, Old National had a conceptraif investment securities issued by the stateditina and its political
subdivisions with an aggregate market value of $2dllion, which represented 24.1% of shareholdegsity. At December 31,
2009, Old National had a concentration of investnsecurities issued by the state of Indiana angatisical subdivisions with an
aggregate market value of $169.6 million, whichrespnted 20.1% of shareholders’ equity. There werether concentrations of
investment securities issued by an individual saai its political subdivisions that were greakem 10% of shareholders’ equity. In
2011 we plan to continue to allow our holdings ohftaxable municipal bonds to decrease.

Loan Portfolio
We lend primarily to consumers and small to medsined commercial and commercial real estate clienarious industries

including manufacturing, agribusiness, transpastgtmining, wholesaling and retailing. Our polisytd concentrate our lending
activity in the geographic market areas we serigarily Indiana, Illinois and Kentucky.
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The following table presents the composition ofldan portfolio at December 31.

LOAN PORTFOLIO AT YEAR-END

Four-Year

(dollars in thousand: 2010 2009 2008 2007 2006 Growth Rate
Commercial $1,211,39¢ $1,287,16! $1,897,96/ $1,694,73 $1,629,88! (7.)%
Commercial real esta 942,39¢ 1,062,911 1,154,911 1,270,40: 1,386,36 (9.9
Consumer cred 924,95. 1,082,01' 1,210,995 1,187,76- 1,198,85! (6.9

Total loans excluding residential real

estate 3,078,741  3,432,09° 4,263,83. 4,152,90! 4,215,10 (7.€)

Residential real esta 664,70! 403,39: 496,52! 533,44 484,89 8.2

Total loans 3,743,45. 3,835,48  4,760,35¢ 4,686,351 4,700,00: (5.5%
Less: Allowance for loan loss: 72,30¢ 69,54¢ 67,081 56,46 67,79(

Net loans $3,671,14; $3,765,931 $4,693,27. $4,629,89: $4,632,21

Commercial and Commercial Real Estate Loans

At December 31, 2010, commercial loans decreasBd@$illion while commercial real estate loans @aesed $120.5 million,
respectively, from December 31, 2009. Approxima&2$8.0 million of finance leases were sold intthied quarter of 2009. During
2010, we sold $3.2 million of commercial and comeciedrreal estate loans. No write-down was recomfgainst the allowance for
loan losses related to these sales. We sold $2i6mof commercial and commercial real estate fduaring 2009. A write-down of
$0.6 million was recorded against the allowancddan losses related to the sale. Weak loan denmaoar markets continues to
affect loan growth. Our conservative underwrititgnslards have also contributed to slower loan drowte continue to be cautious
towards the real estate market in an effort to loevedit risk.

The following table presents the maturity distribntand rate sensitivity of commercial loans andaalysis of these loans that have
predetermined and floating interest rates. A sigaift percentage of commercial loans are due wiahimyear, reflecting the short-
term nature of a large portion of these loans.

DISTRIBUTION OF COMMERCIAL LOAN MATURITIES AT DECEM  BER 31, 2010

Within 1-5 Beyond
ollars in thousand: ear ears ears otal
doll in th d 1Y Y 5Y Total
Interest rates
Predetermine: $ 240,69: $ 204,67: $ 103,06 $ 548,42¢
Floating 386,25¢ 197,84 78,86 662,97(
Total $ 626,95 $ 402,51¢ $ 181,92¢ $ 1,211,39

Consumer Loans

Consumer loans, including automobile loans, pelsamé home equity loans and lines of credit, andestt loans, decreased
$157.1 million or 14.5% at December 31, 2010, camgdo December 31, 2009. Payments on existingslbame more than offset
new loan production.

Residential Real Estate Loa

Residential real estate loans, primarilg family properties, were $664.7 million at Decem®g, 2010, an increase of $261.3 mill
or 64.8% from December 31, 2009. The majority efdgnowth in residential real estate loans camhberfaurth quarter of 2010,
primarily as a result of a new mortgage product ¥es introduced. We usually sell the majority @didential real estate loans
originated as a strategy to better manage inteastisk and liquidity. Typically, we sell almat residential real estate loans
servicing released without recourse. However, thgrity of new loan production during 2010 was ird in our loan portfolio.
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Allowance for Loan Loss¢

To provide for the risk of loss inherent in exterglcredit, we maintain an allowance for loan los3&& determination of the
allowance is based upon the size and current hiakacteristics of the loan portfolio and includesaasessment of individual probl
loans, actual loss experience, current economiote\and regulatory guidance. Additional informatadrout our Allowance for Loan
Losses is included in the “Risk Management — CrBi#k” section of Item 7, “Management’s Discuss&md Analysis of Financial
Condition and Results of Operations” and Notesd &io the consolidated financial statements.

At December 31, 2010, the allowance for loan losges $72.3 million, an increase of $2.8 million guared to $69.5 million at
December 31, 2009. As a percentage of total Idhesallowance increased to 1.93% at December 30,Zbom 1.81% at
December 31, 2009. During 2010, the provision danl losses was $30.8 million, a decrease of $38lidmfrom the $63.3 million
recorded in 2009. The lower provision in 2010 isnarily attributable to a decrease in net chards-dhcluded in 2009 net charge-
offs is a $3.1 million insurance recovery assodatéh the misconduct of a former loan officer retindianapolis market.

For commercial loans, the reserve decreased byr#llian at December 31, 2010, compared to Decer8tte2009. The reserve a
percentage of the commercial loan portfolio inceebt® 2.16% at December 31, 2010, from 2.09% ae®éer 31, 2009. For
commercial real estate loans, the reserve incréas&8.5 million at December 31, 2010, compareBé¢cember 31, 2009. The
reserve as a percentage of the commercial reaédstmn portfolio increased to 3.47% at Decembe2810, from 2.55% at
December 31, 2009. Nonaccrual loans increasedrli®n since December 31, 2009. Criticized andssified loans decreased
$2.2 million from December 31, 2009. During 201thew classified assets, which consist of investrsentrrities downgraded below
investment grade, decreased $55.6 million.

The reserve for residential real estate loansmes@entage of that portfolio decreased to 0.35%eatmber 31, 2010, from 0.42% at
December 31, 2009. The reserve for consumer loaoiedsed to 1.20% at December 31, 2010, from 1&8%cember 31, 2009.
The lower reserve percentages for these portfaliesa result of improved credit quality in thesetfodios during 2010.

Allowance for Losses on Unfunded Commitm

We maintain an allowance for losses on unfundedneeruial lending commitments and letters of crealptovide for the risk of loss
inherent in these arrangements. The allowancengpated using a methodology similar to that usedetermine the allowance for
loan losses, modified to take into account the pbdtiy of a drawdown on the commitment. This allovee is reported as a liability
on the balance sheet within accrued expenses aed l@bilities, while the corresponding provisifam these loan losses is recorded
as a component of other expense. As of Decemb&(3D and 2009, the allowance for losses on unfdiedenmitments was

$3.8 million and $5.5 million, respectively.

Residential Loans Held for Sale

Residential loans held for sale were $3.8 millibacember 31, 2010, compared to $17.5 million etdnber 31, 2009. Residential
loans held for sale are loans that are closedndtuyet purchased by investors. The amount of eegidl loans held for sale on the
balance sheet varies depending on the amountgihations, timing of loan sales to the secondaryketeand the percentage of
residential loans being retained. The majority ®fvrioan production during 2010 was retained inloan portfolio, resulting in low:
residential loans held for sale at December 310201

We elected the fair value option under FASB ASC-805Financial Instruments (SFAS No. 159) prospetyifor residential loans
held for sale. The election was effective for loariginated since January 1, 2008. At Decembef810, the aggregate fair value
equaled the unpaid principal balance. The aggregatealue exceeded the unpaid principal balafge$0.3 million as of
December 31, 2009.
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Finance Leases Held for Sale

During 2009, $258.0 million of finance leases wsokl at a price above par; however, the sale egbiita loss of $1.4 million after
transaction fees. At December 31, 2009, Old Natibad finance leases held for sale of $55.3 millDoring 2010, management
decided to transfer leases from held for sale batke loan portfolio due to decreased levels ahlproduction. The leases were
transferred at the lower of cost or fair value.Ibigses were recorded in connection with the tran3feere were no finance leases
held for sale at December 31, 2010.

Gooduwill and Other Intangible Assets

Goodwill and other intangible assets at Decembef@10, totaled $194.1 million, a decrease of $6illion compared to

$200.2 million at December 31, 2009. During 2008,recorded $19.9 million of goodwill and other mgéble assets associated with
the acquisition of the Indiana retail branch bagkietwork of Citizens Financial Group, which islirded in the “Community
Banking” column for segment reporting. We recor@8db million of impairment of intangibles duringetiyear ended December 31,
2009 due to the loss of an insurance client atabreair insurance subsidiaries. The remaining deg®avere the result of standard
amortization expense related to the other intapgilskets.

Other Assets

Other assets have decreased $29.4 million, or 13it#ite December 31, 2009 primarily as a resulteafeases in our prepaid FDIC
assessment and deferred tax assets. In the fauatteq of 2009, the FDIC announced that it woulgliree insured institutions to
prepay their estimated 2010, 2011 and 2012 assetsmeDecember 2009. As of December 31, 2010poepaid assessment was
$23.4 million and will be expensed over the next fears as the actual FDIC assessments are degetrmin

Funding

Total average funding, comprised of deposits andlegale borrowings, was $6.506 billion at Decen83gr2010, a decrease of 7.
from $7.037 billion at December 31, 2009. Totalasts were $5.463 billion, including $3.988 billiantransaction accounts and
$1.475 billion in time deposits at December 31,R0Motal deposits decreased 7.5% or $440.6 mitmmpared to December 31,
2009. Deposits have decreased during 2010 as higlsecertificates of deposit have declined. In®0@e called $81.0 million of
high cost brokered certificates of deposit and @Taillion of retail certificates of deposit. Nonamnest-bearing demand deposits
increased 7.4% or $87.7 million compared to DecerBthe2009. Savings deposits increased 11.0% of.81@illion. NOW deposit
decreased 4.2% or $56.9 million compared to Dece®be2009. Money market deposits decreased 121%6.3 million, while
time deposits decreased 26.5% or $532.3 milliongamed to December 31, 2009. Year over year, we daperienced an increase
noninterest-bearing demand deposits.

We use wholesale funding to augment deposit fundimdjto help maintain our desired interest ratepasition. Wholesale
borrowing as a percentage of total funding was %lab December 31, 2010, compared to 14.9% at Dese8ih 2009. Short-term
borrowings have decreased $32.9 million since Déeg81, 2009 while long-term borrowings have desede$277.1 million
compared to December 31, 2009. The public offesingommon stock in 2009, funds received in thez&its Financial branch
acquisition and proceeds from our finance leasetsabe all contributed to less reliance on whoteaiding. During 2010, we
prepaid $75.0 million of FHLB advances and $49.0iom of long-term repurchase agreements. In tleosd quarter of 2010, a
senior unsecured note totaling $50.0 million matute the fourth quarter of 2010, we redeemed K1 &tlllion of 8.0% trust
preferred securities. During 2009, $130.0 millidri-blLB advances were prepaid. See Notes 8 andtetoonsolidated financial
statements for additional details on our financtjvities.
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The following table presents changes in the avebadgnces of all funding sources for the years émkcember 31.

FUNDING SOURCES — AVERAGE BALANCES

% Change From

Prior Year

(dollars in thousands 2010 2009 2008 2010 2009
Demand deposil $ 1,182,65: $ 1,018,40! $ 834,98: 16.1% 22.(%
NOW deposit: 1,221,35 1,250,74! 1,249,48; (2.4) 0.1
Savings deposil 1,043,28! 937,64 886,35 11.: 5.8
Money market deposi 361,16t 436,50 487,51« (17.9) (10.5)
Time deposit: 1,753,56 2,054,741 1,867,10: (14.7) 10.C

Total deposit: 5,562,02. 5,698,03! 5,325,43; (2.4) 7.C
Shor-term borrowings 328,53! 527,14 616,93! (37.7) (14.€
Other borrowing 615,00¢ 812,06: 810,05: (24.3) 0.2

Total funding source $ 6,505,56: $ 7,037,24 $ 6,752,41 (7.6)% 4.2%

The following table presents a maturity distribatfor certificates of deposit with denominationssd00,000 or more at
December 31.

CERTIFICATES OF DEPOSIT, $100,000 AND OVER

Maturity Distribution

Year-End 1-90 91-180 181-365 Beyond
(dollars in thousands Balance Days Days Days 1 Year
2010 $ 466,29 $ 73,37¢ $ 30,59: $ 121,15 $ 24117
2009 653,34! 128,17: 54,36: 168,62: 302,19:
2008 550,01 117,25t 41,82¢ 189,75! 201,18:

Accrued Expenses and Other Liabilities

Accrued expenses and other liabilities have deeck&25.8 million, or 11.3%, since December 31, 200®arily as a result of
decreases in accrued interest, deferred gain erlessdeback transactions and accrued pensioritlisil

Capital

Shareholdersequity totaled $878.8 million or 12.1% of total etssat December 31, 2010, and $843.8 million o5%0of total asset
at December 31, 2009. These balances include appaitely $195.7 million, net of issuance costs, frampublic offering of
20.7 million shares of common stock that occuread in the third quarter of 2009.

In December 2008, we issued $100 million of Sefi€¢xreferred Stock (as defined below) and Warraagéfined below) to the
Treasury Department as part of the Capital PurcRasgram (“CPP”) for healthy financial institutionss part of the CPP, we
entered into a Letter Agreement and Securitiesiase Agreement with the Treasury Department oniBbee 12, 2008, pursuant
which Old National sold (i) 100,000 shares of Olatidnal’s Fixed Rate Cumulative Perpetual PrefeBtmtk, Series T (the

“Series T Preferred Stock”) and (ii) warrants (tkiéarrants”) to purchase up to 813,008 shares ofdtional’'s common stock at an
initial per share exercise price of $18.45.

The Series T Preferred Stock qualified as Tierditahand the Treasury Department was entitledutodative dividends at a rate of
5% per year for the first five years, and 9% pearybereafter. The Series T Preferred Stock hawtifyriin the payment of dividends
over any cash dividends paid to common stockholddrs adoption of ARRA permitted Old National taleem the Series T
Preferred Stock without penalty and without thedhieeraise new capital, subject to the Treasurgissaltation with Old National's
regulatory agency. All of the Series T PreferreacBtsold to the Treasury was repurchased by OlibNaton March 31, 2009.
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The Warrants had a 10-year term and were immedliatadrcisable upon issuance. The Warrants wergakased by Old National
on May 11, 2009, for $1.2 million. As a result bist Warrant repurchase, the Treasury Departmergt doeown any securities of C
National.

We paid cash dividends of $0.28 per share in 2@hi;h decreased equity by $24.4 million. We dedarash dividends on common
stock of $0.44 per share in 2009, which decreagadyeby $30.4 million. We also accrued dividenastbe preferred shares for the
three months ended March 31, 2009, which reducaityely $1.2 million. We repurchased shares ofstack, reducing
shareholders’ equity by $0.7 million in 2010 and4sillion in 2009. The repurchases related toeuployee stock based
compensation plans. The change in unrealized lass@svestment securities increased equity by $félébn in 2010 and increased
equity by $33.6 million in 2009. Shares issuedréanvested dividends, stock options, restrictedlstmd stock compensation plans
increased shareholders’ equity by $2.7 million@1@, compared to $3.6 million in 2009.

Capital Adequacy

Old National and the banking industry are subjeatarious regulatory capital requirements admingstdoy the federal banking
agencies. For additional information on capitalcqadey see Note 19 to the consolidated financi&stants.

RISK MANAGEMENT
Overview

Management, with the oversight of the Board of Btioes through its Risk and Credit Policy Committeas in place company-wide
structures, processes, and controls for managidgratigating risk. The following discussion addresshe three major risks we fa
credit, market, and liquidity.

Credit Risk

Credit risk represents the risk of loss arisingrfran obligor’s inability or failure to meet conttaal payment or performance terms.
Our primary credit risks result from our investmant lending activities.

Investment Activities

Within our securities portfolio, the non-agencylatdralized mortgage obligations represent thetgst@xposure to the current
instability in the residential real estate and trethrkets. At December 31, 2010, we had non-agentigiteralized mortgage
obligations with a market value of $126.8 milli@m,approximately 6.5% of the available-for-salewsé®es portfolio. The unrealized
loss on these securities at December 31, 2010ap@®ximately $7.4 million.

We expect conditions in the overall residential esate market to remain uncertain for the forabkefuture. Deterioration in the
performance of the underlying loan collateral ca@sult in deterioration in the performance of asset-backed securities. During
the fourth quarter of 2010 we sold two non-agencytgage-backed securities with an amortized cosisla approximately

$38.4 million that were below investment grade hEigf these securities were rated below investrgeade as of December 31, 2C
During 2010 we experienced $4.1 million of othesrtitemporary-impairment losses on ten of theseriies,) of which $3.0 million
was recorded as a credit loss in earnings andriillidn is included in other comprehensive incorbering 2009 we experienced
$39.4 million of other-than-temporary-impairmenttbese ten securities, of which $4.4 million wasorded as a credit loss in
earnings and $35.0 million was included in othenpoehensive income.

We also carry a higher exposure to loss in ourgubtiust preferred securities, which are collaizedl debt obligations, due to
illiquidity in that market and the performance bétunderlying collateral. At December 31, 2010,had pooled trust preferred
securities with a fair value of approximately $&lion, or 0.4% of the available-for-sale secwgtiportfolio. During 2010, we
experienced $0.9 million of other-than-temporanpainment on three of these securities, all of whigls recorded as a credit loss in
earnings. These securities remained classifiedaitahle-for-sale and at December 31, 2010, thealired loss on our pooled trust
preferred securities was approximately $19.0 nmilliburing 2009, six of these securities experier&28l7 million of other-than-
temporary-impairment, of which $20.4 million wasoeded as a credit loss in earnings and $8.3 millvas included in other
comprehensive income.
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The remaining mortgage-backed securities are baokédlS. government-sponsored or federal agenklanicipal bonds, corporate
bonds and other debt securities are evaluatedvigwing the credit-worthiness of the issuer andegahmarket conditions. We do
not have the intent to sell these securities argdlikely that we will not be required to sell #eesecurities before their anticipated
recovery.

Included in the held-to-maturity category at DecemBil, 2010 are approximately $117.0 million ofreyemortgage-backed
securities and $217.4 million of municipal secestat amortized cost.

Counterparty Exposure

Counterparty exposure is the risk that the othetypa a financial transaction will not fulfill itebligation in a financial transaction.
We define counterparty exposure as nonperformaskerrtransactions involving federal funds sold grurchased, repurchase
agreements, correspondent bank relationships, aidbtive contracts with companies in the finansevices industry. Old
Nationa’s net counterparty exposure was an asset of $28iflién at December 31, 2010.

Lending Activities

Commercial

Commercial and industrial loans are made primdoitythe purpose of financing equipment acquisitiexpansion, working capital,
and other general business purposes. Lease firtaoeirsists of direct financing leases and are byasbmmercial customers to
finance capital purchases ranging from computeipggent to transportation equipment. The credit sleos for these transactions
are based upon an assessment of the overall fadarapacity of the applicant. A determination isd@aas to the applicant’s ability to
repay in accordance with the proposed terms asasedh overall assessment of the risks involveddtition to an evaluation of the
applicant’s financial condition, a determinationmade of the probable adequacy of the primary andrelary sources of repayment,
such as additional collateral or personal guarantedbe relied upon in the transaction. Credinageeports of the applicant’s credit
history supplement the analysis of the applicarrttglitworthiness.

Commercial mortgages and construction loans aerexfto real estate investors, developers, anddssiprimarily domiciled in the
geographic market areas we serve, primarily Indiliaois and Kentucky. These loans are securefirsymortgages on real estate
at loan-to-value (“LTV”) margins deemed appropriiiethe property type, quality, location and spaskip. Generally, these LTV
ratios do not exceed 80%. The commercial propestiepredominantly non-residential properties aaghetail centers, apartments,
industrial properties and, to a lesser extent, nspezialized properties. Substantially all of ooimenercial real estate loans are
secured by properties located in our primary maakea.

In the underwriting of our commercial real estatarns, we obtain appraisals for the underlying pritgse Decisions to lend are ba:
on the economic viability of the property and theditworthiness of the borrower. In evaluating agmsed commercial real estate
loan, we primarily emphasize the ratio of the progs projected net cash flows to the loan’s debywie requirement. The debt
service coverage ratio normally is not less thabfdand it is computed after deduction for a vacdactor and property expenses
appropriate. In addition, a personal guaranteé®fdan or a portion thereof is sometimes requireah the principal(s) of the
borrower. We require title insurance insuring thenity of our lien, fire, and extended coveragsulty insurance, and flood
insurance, if appropriate, in order to protect seeurity interest in the underlying property. Idiidn, business interruption
insurance or other insurance may be required.

Construction loans are underwritten against prefecash flows derived from rental income, busimessme from an owner-
occupant or the sale of the property to an end-&8ermay mitigate the risks associated with thgped of loans by requiring fixed-
price construction contracts, performance and payiending, controlled disbursements, and pre-saiéracts or pre-lease
agreements.
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Consumer

We offer a variety of first mortgage and juniomlians to consumers within our markets with rasidé home mortgages
comprising our largest consumer loan category. & h@sns are secured by a primary residence anghaexwritten using traditional
underwriting systems to assess the credit riskketonsumer. Decisions are primarily based on kdtios, debt-to-income (“DTI")
ratios, liquidity and credit score. A maximum LT#tio of 80% is generally required, although higlesels are permitted with
mortgage insurance. We offer fixed rate mortgagebvariable rate mortgages with interest ratesahasubject to change every y
after the first, third, fifth, or seventh year, @apling on the product and are based on the Lontterblnk Offered Rate (“LIBOR”).
Variable rate mortgages are underwritten at fuligeixed rates. We do not offer interest-only lopagment-option facilities, sub-
prime loans, or any product with negative amortirat

Home equity loans are secured primarily by secondgages on residential property of the borrowée tinderwriting terms for the
home equity product generally permits borrowingilaéity, in the aggregate, up to 90% of the afiged value of the collateral
property at the time of origination. We offer fixadd variable rate home equity loans, with variabate loans underwritten at fully-
indexed rates. Decisions are primarily based on kdtios, DTI ratios, liquidity, and credit scor&¥e do not offer home equity loan
products with reduced documentation.

Automobile loans include loans and leases secwetkly or used automobiles. We originate automdbdes and leases primarily
on an indirect basis through selected dealersk¥astequire borrowers to maintain collision insuien automobiles securing
consumer loans, with us listed as loss payee. @aegures for underwriting automobile loans incladeassessment of an
applicant’s overall financial capacity, includingedit history and the ability to meet existing ghliions and payments on the
proposed loan. Although an applicant’s creditwardiss is the primary consideration, the underwrigirgcess also includes a
comparison of the value of the collateral secuntyhe proposed loan amount.

Asset Quality

Community-based lending personnel, along with nediased independent underwriting and analytic suggtaff, extend credit
under guidelines established and administered byR@k and Credit Policy Committee. This committedjch meets quarterly, is
made up of outside directors. The committee mositoedit quality through its review of informatisach as delinquencies, credit
exposures, peer comparisons, problem loans andeludfs. In addition, the committee reviews andrapps recommended loan
policy changes to assure it remains appropriatéhicurrent lending environment.

We lend primarily to small- and medium-sized comeisdrand commercial real estate clients in variodsistries including
manufacturing, agribusiness, transportation, mimmvplesaling and retailing. At December 31, 2046,had no concentration of
loans in any single industry exceeding 10% of autfplio and had no exposure to foreign borrowerkesser-developed countries.
Our policy is to concentrate our lending activitythe geographic market areas we serve, primardiaha, lllinois and Kentucky.
We continue to be affected by weakness in the engraf our principal markets. Management expectsttieads in under-
performing, criticized and classified loans will inluenced by the degree to which the economyngtieens or weakens.
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Summary of under-performing, criticized and classifassets:

ASSET QUALITY

(dollars in thousands 2010 2009 2008 2007 2006
Nonaccrual loan

Commercial $ 25,48t¢ $ 24,25% $ 20,27¢ $ 15,65« $ 11,05:

Commercial real esta 30,41¢ 24,85¢ 32,11¢ 14,64¢ 21,25¢

Residential real esta 8,71¢ 9,621 5,47¢ 5,99¢ 5,68¢

Consume 6,327 8,28¢ 6,17: 4,517 3,52¢

Total nonaccrual loar 70,94 67,01¢ 64,04: 40,81¢ 41,51¢
Renegotiated loans not on nonacci — — — — 52
Past due loans still accruing (90 days or mc

Commercial 79 1,754 84¢ 491 76€

Commercial real esta — 72 14z 247 45¢

Residential real esta — — — — 127

Consume 492 1,67¢ 1,91 773 787

Total past due loar 572 3,501 2,90¢ 1,511 2,141
Foreclosed propertie 5,591 8,14¢ 2,93¢ 2,87¢ 3,31

Total unde-performing assel $ 77,10¢ $ 78,66¢ $ 69,88 $ 45,20¢ $ 47,02«
Classified loans (includes nonaccrual, renegotjated

past due 90 days and other problem loi $ 174,34: $ 157,06! $ 180,11¢ $ 115,12: $ 153,21!
Other classified assets ( 105,57: 161,16( 34,54: — —
Criticized loans 84,01° 103,51: 124,85! 103,21( 119,75

Total criticized and classified ass $ 363,93 $ 421,73! $ 339,51t $ 218,33: $ 272,97.
Asset Quality Ratios

Non-performing loans/total loans (1) ( 1.9(% 1.75% 1.35% 0.8 0.8t%

Under-performing assets/total loans and

foreclosed properties (. 2.0¢€ 2.0t 1.47 0.9¢ 1.0C
Undel-performing assets/total ass 1.0¢ 0.9¢ 0.8¢ 0.5¢ 0.5¢
Allowance for loan losses/ under-performing
asset: 93.7¢ 88.41 96.0( 124.9] 144.1¢

(1) Loans exclude residential loans held for sale aadds held for sal
(2) Non-performing loans include nonaccrual and renegatifdans.

(3) Includes 9 pooled trust preferred securiiespn-agency mortgage-backed securities and braigpsecurity at December 31,
2010.

Under-performing assets are closely monitored byntanagement and consist of: 1) nonaccrual loahsrevthe ultimate
collectibility of interest or principal is uncertai2) loans renegotiated in some manner, priméilyrovide for a reduction or defer
of interest or principal payments because the bgerts financial condition deteriorated; 3) loangtwprincipal or interest past due
ninety (90) days or more; and 4) foreclosed propgrt

Under-performing assets totaled $77.1 million at&waber 31, 2010 and $78.7 million at December BQ92As a percent of total
loans and foreclosed properties, under-performgsgis at December 31 were 2.06% for 2010 and 2f662009. The nonaccrual
category of under-performing loans was $70.9 nillid December 31, 2010, compared to $67.0 milliddezember 31, 2009. At
December 31, 2010, the allowance for loan lossesder-performing assets ratio stood at 93.78% ewetpto 88.41% at
December 31, 2009.

In the course of resolving nonperforming loans,may choose to restructure the contractual terncgdéin loans. We attempt to
work out an alternative payment schedule with thedwer in order to avoid foreclosure actions. Aogns that are modified are
reviewed by us to identify if a troubled debt rasturing (“TDR”) has occurred, which is when foloeomic or legal reasons related
to a borrowers financial difficulties, the Bank grants a condaesgo the borrower that it would not otherwise sioler. Terms may k
modified to fit the ability of the borrower to rgpan line with its current financial status and wbinclude reduction of the stated
interest rate other than normal market rate adjeistss extension of maturity dates, or reductioprafcipal balance or accrued
interest. The decision to restructure a loan, \v@eeggressively enforcing the collection of the laaay benefit us by increasing the
ultimate probability of collection.
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Loans modified in a troubled debt restructuring@eeed on nonaccrual status until the Companyraétes the future collection of
principal and interest is reasonably assured, wh@terally requires that the borrower demonstraterend of performance accordi
to the restructured terms of six months. All of tnmubled debt restructurings were included withaxxrual loans at December 31,
2010 and consisted of $3.8 million of commercialris and $1.0 million of commercial real estate $o@dl of our troubled debt
restructurings were included with nonaccrual loanBecember 31, 2009 and consisted of $7.6 miiocommercial loans and
$2.4 million of commercial real estate loans.

In addition, the Company modified one loan during tourth quarter of 2009 that was not considergdubled debt restructuring.
The loan had a balance of $3.1 million at Decen3ie2009. The loan modification was in the comnarcian portfolio and
resulted in an insignificant delay in payments,aithivas considered along with other factors. Tha leas paid in full in the third
quarter of 2010.

Management will continue its efforts to reduce ldneel of under-performing loans and will also calesithe possibility of sales of
troubled and non-performing loans, which could lesuadditional charge-offs to the allowance foah losses.

Classified loans, including nonaccrual, renegotiapast due 90 days and other problem loans, wief¢.$ million at December 31,
2010, an increase of $17.2 million from $157.1 imillat December 31, 2009. Of this total, other fEwbloans, which are loans
reviewed for the borrowers’ ability to comply witlhesent repayment terms, totaled $102.8 milliobetember 31, 2010, compared
to $86.5 million at December 31, 2009. Other clasiassets include $105.6 million of investmerisiies that fell below
investment grade rating at December 31, 2010.dCx#td loans, or special mention loans, were $84lliomat December 31, 2010, a
decrease of $19.5 million from $103.5 million atdember 31, 2009.

Management believes it has taken a prudent apprtoatie evaluation of under-performing, criticizzad classified loans, and the
loan portfolio in general both in acknowledging gatfolio’s general condition and in establishthg allowance for loan losses.

Loan officers and credit underwriters jointly gratie larger commercial and commercial real estagad in the portfolio periodical
as determined by loan policy requirements or detexchby specific guidelines based on loan charesties as set by management
and banking regulation. Periodically, these loaadgs are reviewed independently by the loan redigpartment. For impaired loa
an assessment is conducted as to whether thékelislbss in the event of default. If such a lissletermined to be likely, the loss is
qguantified and a specific reserve is assignedddaan. For the balance of the commercial and comialeeal estate loan portfolio,
loan grade migration analysis coupled with histtogs experience within the respective gradesas trs develop reserve requiren
ranges. These reserve requirement ranges areaijostmanagement’s best estimate of the effeatsiwént economic conditions,
loan quality trends, results from internal and exdaéreview examinations, loan volume trends, dredincentrations and various ot
factors. Historic loss ratios adjusted for expectet of future economic conditions are used inmeitging the appropriate level of
reserves for consumer and residential real esiates|
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The activity in our allowance for loan losses if@®ws:

ALLOWANCE FOR LOAN LOSSES

(dollars in thousands 2010 2009 2008 2007 2006
Balance, January $ 69,54¢ $ 67,08 $ 56,46 $ 67,79( $ 78,84%
Loans charge-off:
Commercial 11,967 36,68: 12,40: 7,83t 11,74t
Commercial real esta 10,19¢ 21,88¢ 21,99 5,85¢ 4,73¢
Residential real esta 2,29¢€ 1,31t 1,44z 1,61 76E
Consumer cred 16,84¢ 18,15¢ 15,38¢ 11,63¢ 10,69¢
Write-downs on loans transferred to
held for sale — 572 — 5,331 2,77
Total charg-offs 41,301 78,61. 51,22( 32,27¢ 30,71«
Recoveries on charg-off loans:
Commercial 5,06( 4,86t 2,68¢ 4,15: 3,01¢
Commercial real esta 2,041 7,45¢ 2,57( 1,77¢ 4,26¢
Residential real esta 172 13t 27z 13¢ 61
Consumer cred 6,01< 5,334 4,84¢ 5,06¢ 5,314
Total recoverie: 13,28 17,79: 10,38( 11,13 12,657
Net charg-offs 28,02( 60,81¢ 40,84( 21,14+ 18,051
Provision charged to expen 30,78: 63,28( 51,46¢ 4,11¢ 7,00C
Allowance of acquired bar — — — 5,69¢ —
Balance, December : $ 72,30¢ $ 69,54¢ $ 67,087 $ 56,46 $ 67,79(
Average loans for the year ( $ 3,722,86 $ 4,330,24 $ 4,695,95 $ 4,805,66 $ 4,804,24.
Asset Quality Ratios
Allowance/yea-end loans (1 1.92% 1.81% 1.41% 1.2(% 1.44%
Allowance/average loans ( 1.94 1.61 1.4 1.17 1.41
Net charg-offs/average loans (: 0.7t 1.4C 0.87 0.44 0.3¢

(1) Loans exclude residential loans held for sale aadds held for sal
(2) Net charg-offs include writ-downs on loans transferred to held for s

The allowance for loan losses increased $2.8 miliiom $69.5 million at December 31, 2009 to $72iBion at December 31, 201
The primary reasons for the increase in the all@gdrom December 31, 2009 to December 31, 2010 aincrease of
approximately $1.2 million in general allocatiomated to credit deterioration in the commercialtfio combined with an increase
in specific loan allocations of approximately $&8lion in the commercial portfolio, which more thaffset the $2.0 million
reduction for residential loans.

Management believes that it has appropriately ifiedtand reserved for its loan losses at DecerBlke2010. Management will
continue its efforts to reduce the level of nonfgening loans and may consider the possibility dditional sales of troubled and
non-performing loans, which could result in addiaibwrite-downs to the allowance for loan losses.

Interest income of approximately $4.5 million ard3million would have been recorded on nonaccanal renegotiated loans
outstanding at December 31, 2010 and 2009, respégtif such loans had been accruing interestufhout the year in accordance
with their original terms. The amount of interestome actually recorded on nonaccrual and rendgdtlaans was $1.8 million and
$1.7 million in 2010 and 2009, respectively. Approately $36.6 million of nonaccrual loans were g thirty days delinquent at
December 31, 2010. We had $4.8 million of renegetidoans which are included in nonaccrual loari3estember 31, 2010 and
$10.0 million of renegotiated loans which were urgd in nonaccrual loans at December 31, 2009.

Charge-offs, net of recoveries, excluding write-dewen loans transferred to held for sale totale®iG#hillion in 2010 and

$60.2 million in 2009. Included in 2009 net chamfés is a $3.1 million insurance recovery assodatéh the misconduct of a
former loan officer in the Indianapolis market. Td&ere no industry segments representing a sigimifishare of total net charge-
offs. Additionally write-downs related to loan salef $0.6 million in 2009 were recognized from Iedransferred to held for sale.
Approximately 25% of net charge-offs have been eotrated in commercial loans, 29% have been in cemial real estate loans
and 39% have been in consumer loans. The allowareeerage loans, which ranged from 1.17% to 1.820he last five years, w
1.94% at December 31, 2010.
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The following table details the allowance for Idasses by loan category and the percent of loapadéh category compared to total
loans at December 31.

ALLOCATION OF THE ALLOWANCE FOR LOAN LOSSES BY CATE GORY OF LOANS
AND THE PERCENTAGE OF LOANS BY CATEGORY TO TOTAL LO ANS

2010 2009 2008
Percent Percent Percent
of Loans of Loans of Loans
to Total to Total to Total
(dollars in thousands Amount Loans Amount Loans Amount Loans
Commercial $ 26,20 32.2% $ 26,86¢ 33.€% $ 29,25¢ 39.9%
Commercial real esta 32,65¢ 25.2 27,13¢ 27.7 22,36: 24.2
Residential real esta 2,30¢ 17.¢€ 1,68¢ 10.5 2,067 10.4
Consumer cred 11,14: 24.7 13,85: 28.z 13,40¢ 25.F
Total $ 72,30¢ 100.(% $ 69,54¢ 100.% $ 67,08 100.(%

Market Risk

Market risk is the risk of loss arising from adwechanges in the fair value of financial instrursethie to changes in interest rates,
currency exchange rates, and other relevant meatext or prices. Interest rate risk is our printagrket risk and results from timing
differences in the re-pricing of assets and litib#i, changes in the slope of the yield curve,thrdotential exercise of explicit or
embedded options.

We manage interest rate risk within an overall easd liability management framework that includ&ention to credit risk, liquidi
risk and capitalization. A principal objective afszt/liability management is to manage the seiityitdf net interest income to
changing interest rates. Asset and liability managyg activity is governed by a policy reviewed apgproved annually by the Board
of Directors. The Board of Directors has delegdledadministration of this policy to the Funds Mgeament Committee, a
committee of the Board of Directors, and the EximeuBalance Sheet Management Committee, a comnuitiesrised of senior
executive management. The Funds Management Coremiets quarterly and oversees adherence to olttyecommends polic
changes to the Board. The Executive Balance Shasalyement committee meets at least quarterly.cbmsnittee determines
balance sheet management strategies and initidtvéise Company. A group comprised of corporate lame management meets
monthly to implement strategies and initiativesedetined by the Executive Balance Sheet Managemeamin@ttee.

We use two modeling techniques to quantify the ichpé changing interest rates on the Company, hetrést Income at Risk and
Economic Value of Equity. Net Interest Income adkRs used by management and the Board of Diretdogsaluate the impact of
changing rates over a two-year horizon. Economic&/af Equity is used to evaluate long-term interate risk. These models
simulate the likely behavior of our net interestame and the likely change in our economic valuetdichanges in interest rates
under various possible interest rate scenariosalerthe models are driven by expected behavia@rious interest rate scenarios
and many factors besides market interest ratestafter net interest income and value, we recogthiaemodel outputs are not
guarantees of actual results. For this reason, agehmany different combinations of interest rated balance sheet assumptions to
understand our overall sensitivity to market ins¢rate changes.
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Old National’'s Board of Directors, through its Feidanagement Committee, monitors our interestrisite Policy guidelines, in
addition to December 31, 2010 and 2009 resultasfellows:

Net Interest Income — 12 Month Policies

Interest Rate Change in Basis Points (bg

Down 300 Down 200 Down 100 Up 100 Up 200 Up 300
Green Zong -12.00% -6.50% -3.00% -3.00% -6.50% -12.00%
Yellow Zone -12.00% tc-15.00%  -6.50% t0o-8.50% -3.00% t0-4.00% -3.00% t0-4.00% -6.50% t0-8.50% -12.00% tc-15.00%
Red Zone -15.00% -8.50% -4.00% -4.00% -8.50% -15.00%
12/31/201C NA NA NA -0.28% -0.01% -1.37%
12/31/200¢ NA NA NA 1.02% 1.29% 1.25%

Net Interest Income — 24 Month Cumulative Policies

Interest Rate Change in Basis Points (b

Down 300 Down 200 Down 100 Up 100 Up 200 Up 300
Green Zong -12.00% -6.50% -3.00% -3.00% -6.50% -12.00%
Yellow Zone -12.00% tc-15.00%  -6.50% to-8.50% -3.00% tc-4.00% -3.00% tc-4.00% -6.50% t0-8.50% -12.00% tc-15.00%
Red Zone -15.00% -8.50% -4.00% -4.00% -8.50% -15.00%
12/31/201C NA NA NA 0.89% 2.30% 1.42%
12/31/200¢ NA NA NA 3.60% 3.99% 3.93%

Economic Value of Equity Policies

Interest Rate Change in Basis Points (bg

Down 300 Down 200 Down 100 Up 100 Up 200 Up 300
Green Zong -22.00% -12.00% -5.00% -5.00% -12.00% -22.00%
Yellow Zone  -22.00% tc-30.00% -12.00% tc-17.00% -5.00% to-7.50% -5.00% to-7.50% -12.00% tc-17.00% -22.00% tc-30.00%
Red Zone -30.00% -17.00% -7.50% -7.50% -17.00% -30.00%
12/31/201C NA NA NA -3.57% -10.36% -17.42%
12/31/200¢ NA NA NA -3.08% -8.65% -13.42%

Red zone policy limits represent our normal absoloterest rate risk exposure compliance limitidydimits defined as green zone
represent the range of potential interest rateaiglosures that the Funds Management Committeeveslito be normal and
acceptable operating behavior. Yellow zone polieyts represent a range of interest rate risk expssfalling below the bank’s
maximum allowable exposure (red zone) but abovedtmally acceptable interest rate risk levels€greone). Policy limits are
applicable to negative changes in Net Interestriveeat Risk and Economic Value of Equity.

Modeling for the “Down 100 Basis Points”, “Down 28@sis Points”, and “Down 300 Basis Points” scevgfor both the Net
Interest Income at Risk and Economic Value of Bgaite not applicable in the current rate environnbetause the scenarios floo
Zero before absorbing the full 100, 200, and 3Gdpoint drop, respectively.

At December 31, 2010, modeling indicated Old Nailomas within the green zone policy limit for th2-honth Net Interest Income
at Risk values for Up 100, Up 200 and Up 300 sdesawhich is considered normal and acceptabl&fdrinterest Income at Risk.
Negative results for the -month Net Interest Income at Risk indicate thatimgrest income decreases relative to net intémestne
modeled using interest rates as of December 31). Rdsults for the cumulative 24-month Net Interesbme at Risk were positive
for Up 100, Up 200 and Up 300 scenarios. This iatgis that net interest income increases relatinetiinterest income modeled
using interest rates as of December 31, 2010.iP®gitcreases to Net Interest Income at Risk insm@narios are not applicable to
policy limits.
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At December 31, 2010, modeling indicated that O&didhal was within the green zone policy limit fbe Up 100, Up 200, and Up
300 Economic Value of Equity Scenarios, which iasidered normal and acceptable for Economic Valugqaity scenarios. Old
Nationa’s Economic Value of Equity (“EVE”) scenarios indied more negative changes to economic valueingristerest rate
scenarios at December 31, 2010 compared to Dece3itb@009. These changes in EVE modeling results wemarily driven by
mix changes within in the balance sheet. Additin&VE results were also impacted by a smalleabed sheet, which included a
reduction in the size of the investment portfolim avholesale funding and a change in the mix withaloan portfolio.

In addition to policy-defined scenarios, Old Natbmodels other scenarios to measure interestiskteFor example, the company
models a yield curve based on a 24-month forwardecur he forward curve represents the market's etgpiens of future interest
rates. As of December 31, 2010, Old Natiom&¥ month cumulative Net Interest Income at Rigkliis scenario resulted in a 2.9t
increase in net interest income over an unchangedeist rate curve. In addition, Old National medetamp scenario where current
interest rates are increased 25 basis points agoteqover a 12 month timeframe. As of Decembe£810, Old National’s

24 month cumulative Net Interest Income at Risktliis scenario resulted in a 0.39% decrease imterest income over an
unchanged interest rate curve.

We use derivatives, primarily interest rate swagspne method to manage interest rate risk inrifieary course of business. Our
derivatives had an estimated fair value gain of $dillion at December 31, 2010, compared to amegtid fair value gain of

$0.4 million at December 31, 2009. In addition, tie¢ional amount of derivatives decreased by $268l#&n from 2009. See Note
16 to the consolidated financial statements fathter discussion of derivative financial instruments

Liquidity Risk

Liquidity risk arises from the possibility that wigay not be able to satisfy current or future finrahcommitments, or may become
unduly reliant on alternative funding sources. Faads Management Committee of the Board of Dirsotstablishes liquidity risk
guidelines and, along with the Balance Sheet Mamagé Committee, monitors liquidity risk. The objgetof liquidity management
is to ensure we have the ability to fund balan@esgrowth and meet deposit and debt obligatiomstimely and cost-effective
manner. Management monitors liquidity through aifagreview of asset and liability maturities, fumgl sources, and loan and
deposit forecasts. We maintain strategic and cgatiny liquidity plans to ensure sufficient avaihinding to satisfy requirements
for balance sheet growth, properly manage capitakats’ funding sources and to address unexpeicfeidity requirements.

Loan repayments and maturing investment secuaties relatively predictable source of funds. Hosvedeposit flows, calls of
investment securities and prepayments of loangvarthage-related securities are strongly influernedhterest rates, the housing
market, general and local economic conditions,@mdpetition in the marketplace. We continually nionmarketplace trends to
identify patterns that might improve the prediclifpof the timing of deposit flows or asset prepagnts.

Our ability to acquire funding at competitive psds influenced by rating agencies’ views of owrdit quality, liquidity, capital and
earnings. All of the rating agencies place us iinaestment grade that indicates a low risk of difd-or both Old National and Old
National Bank

. Fitch Rating Service kept their long-term outloaking as stable (unchanged) during the latestgaeview on March 12,
2010

. Dominion Bond Rating Services has issued a staltleak as of August 18, 201

. Moody'’s Investor Service does not rate Old Naid®ancorp as of December 20, 2010. The outlookfdrNational
Bank changed to negative as of October 13, 2
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The senior debt ratings of Old National and Oldidtal Bank at December 31, 2010, are shown indhHewing table.
SENIOR DEBT RATINGS

Moody’s Investor Servict Fitch, Inc. Dominion Bond Rating Svc

Long Short Long Short Long Short

term term term term term term
Old National Bancor N/A N/A BBB F2 BBB (high) R-2 (high)
Old National Banl Al P-1 BBB+ F2 A (low) R-1 (low)

N/A = not applicable

As of December 31, 2010, Old National Bank hadctiqeacity to borrow $712.0 million from the FedeRalserve Bank’s discount
window. Old National Bank is also a member of tieeléral Home Loan Bank (“FHLB") of Indianapolis, whiprovides a source of
funding through FHLB advances. Old National Bankntans relationships in capital markets with bnekend dealers to issue
certificates of deposits and short-term and mediemm bank notes as well.

The Parent Company has routine funding requiremamtsisting primarily of operating expenses, dinideto shareholders, debt
service, net derivative cash flows and funds useddquisitions. The Parent Company can obtainifignth meet its obligations
from dividends and management fees collected fteraubsidiaries, operating line of credit and tigtothe issuance of debt
securities. Additionally, the Parent Company habelf registration in place with the Securities &xthange Commission permitti
ready access to the public debt markets. At DeceBihe2010, the Parent Company'’s other borrowingstanding decreased to
$8.0 million as compared to $157.3 million as otBeber 31, 2009. In the second quarter of 20100%%dlion Parent Company
debt matured. Old NationalBoard of Directors approved the redemption ofgusubordinated debentures, resulting in the ¢ist
ONB Capital Trust Il redeeming all $100.0 milliohtbhe 8% trust preferred securities on Decembel030.

Old National opted in to the Temporary Account Gueiee Program (TAGP) offered in 2008 as a paredeFal Deposit Insurance
Corporation’s (FDIC) Temporary Liquidity Guaranteéegram (TLGP). The TAGP program ended Dec 31, 20h6 coverage
under the TAGP program has been made permanemtlafodds in a “noninterest-bearing transactios@mt” are insured in full b
the FDIC from January 1, 2011, through Decembef812. This unlimited coverage is in addition tod aeparate from, the
coverage of at least $250,000 available to depwsitoder the FDIC’s general deposit insurance rules

During the second quarter of 2009, Old Nationaéeed into a $30 million revolving credit facility #he parent level. The facility h
an interest rate of LIBOR plus 2.00% and a matwft$64 days. The facility matured in April 2010da@Id National did not renew
the facility.

Old National raised approximately $195.7 millioet of issuance costs, from a public offering of72@illion shares of common
stock that occurred late in the third quarter dd20

Old National agreed to participate in the CPP fealthy financial institutions during fourth quar2808. Under the program, Old
National sold Series T Preferred Stock and Warrealtsed at $100 million to the Treasury Departméstof March 31, 2009, Ol
National repurchased all of the $100 million ofi8efT Preferred Stock from the Treasury DepartmiBme. Warrants wer
repurchased on May 11, 2009, for $1.2 million. Aesult of these repurchases by Old National, tieagury Department does not
own any securities of Old National.

Federal banking laws regulate the amount of dividethat may be paid by banking subsidiaries witlpoiatr approval. Prior
regulatory approval is required if dividends todezlared in any year would exceed net earningseo€tirrent year plus retained net
profits for the preceding two years. At DecemberZ106, Old National Bank had received regulatqgraval to declare a dividend
up to $76 million in the first quarter of 2007. Qltional used the cash obtained from the dividerfdnd its purchase of St. Joseph
Capital Corporation during the first quarter of ZGhd during the first quarter of 2009 receivedi@ fillion dividend to repurchase
the $100 million of non-voting preferred sharesyirthe Treasury. As a result of these special didde Old National Bank requires
approval of regulatory authority for the paymentafidends to Old National. Such approval was attdifor the payment of
dividends during 2010 and currently.
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OFF-BALANCE SHEET ARRANGEMENTS

Off-balance sheet arrangements include commitnterggtend credit and financial guarantees. Commitsy® extend credit and
financial guarantees are used to meet the finaneiadls of our customers. Our banking affiliatesehatered into various agreeme
to extend credit, including loan commitments ofi®B billion and standby letters of credit of $7éBlion at December 31, 2010. ,
December 31, 2010, approximately $1.064 billiothaf loan commitments had fixed rates and $42 miltiad floating rates, with tl
fixed interest rates ranging from 0% to 13.25%D&tember 31, 2009, loan commitments were $1.088m#énd standby letters of
credit were $103.2 million. The term of these ddldnce sheet arrangements is typically one yelaser

During the second quarter of 2007, we enteredarriek participation in an interest rate swap. ifterest rate swap had a notional
amount of $9.0 million at December 31, 2010.

CONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENT  LIABILITIES

The following table presents our significant fixaad determinable contractual obligations and sicgnit commitments at
December 31, 2010. Further discussion of each atidig or commitment is included in the referencetkrto the consolidated
financial statements.

CONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENT  LIABILITIES

Payments Due In

Note One Year One to Three to Over

(dollars in thousand: Referenct or Less Three Years Five Years Five Years Total
Deposits without stated maturi $3,987,66; $ — 3 — % —  $3,987,66!
Consumer and brokered certificates

of deposil 7 716,45: 582,83 88,55! 87,41¢ 1,475,25
Shor-term borrowings 8 298,23: — — — 298,23:
Other borrowingt 9 150,04¢ 76,60¢ 109,32: 85,93¢ 421,91:
Fixed interest payments ( 17,10: 16,75¢ 10,21¢ 27,49¢ 71,57:
Operating lease 17 34,521 63,82! 58,73 296,04! 453,12¢
Other lon¢-term liabilities (b) 80C — — 80C

(@) Our subordinated bank notes and certain Béterme Loan Bank advances have fixed rates rarfgimg 1.24% to 8.34%. All
of our other long-term debt is at Libor based valgaates at December 31, 2010. The projectedhlariaterest assumes no
increase in Libor rates from December 31, 2(

(b) Amount expected to be contributed to the pensiangln 2011. Amounts for 2012 and beyond are unkraivthis time

We rent certain premises and equipment under apgriaiases. See Note 17 to the consolidated fiahstatements for additional
information on long-term lease arrangements.

We are party to various derivative contracts aams to manage the balance sheet and our relgiedugr to changes in interest
rates, to manage our residential real estate lagmation and sale activity, and to provide defiva contracts to our clients. Since
the derivative liabilities recorded on the balasbeet change frequently and do not represent tamisithat may ultimately be paid
under these contracts, these liabilities are rauded in the table of contractual obligations preed above. Further discussion of
derivative instruments is included in Note 16 te tionsolidated financial statements.

In the normal course of business, various legabastand proceedings are pending against us andffiliates which are incidental
to the business in which they are engaged. Fudiseussion of contingent liabilities is includedNiote 17 to the consolidated
financial statements.

In addition, liabilities recorded under FASB ASQ0740 (FASB Interpretation No. 48ccounting for Uncertainty in Income Taxes
— an interpretation of FASB Statement No. 1@9e not included in the table because the amanehtiming of any cash payments
cannot be reasonably estimated. Further discusdimtome taxes and liabilities recorded under FASEC 740-10 is included in
Note 10 to the consolidated financial stateme
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our accounting policies are described in Note théoconsolidated financial statements includedhisi Annual Report for the year
ended December 31, 2010. Certain accounting pslieiquire management to use significant judgmethieatimates, which can he
a material impact on the carrying value of certsrets and liabilities. We consider these polimidse critical accounting policies.
The judgment and assumptions made are based ugtoni¢al experience or other factors that manageéimgieves to be reasonable
under the circumstances. Because of the natufegfiigment and assumptions, actual results cafitet fom estimates, which
could have a material affect on our financial ctindiand results of operations.

The following accounting policies materially affemir reported earnings and financial condition eaglire significant judgments
and estimates. Management has reviewed theseataticounting estimates and related disclosurdstivi Audit Committee of our

Board.

Goodwill and Intangibles

Description. For acquisitions, we are required to record thetasscquired, including identified intangible assand the
liabilities assumed at their fair value. These mitevolve estimates based on third-party valuatisash as appraisals, or
internal valuations based on discounted cash fioalyses or other valuation techniques that maydelkestimates of
attrition, inflation, asset growth rates or othelewant factors. In addition, the determinationhaf useful lives over which
an intangible asset will be amortized is subjectivieder FASB ASC 350 (SFAS No. 1&Gbodwill and Other Intangible
Assets), goodwill and indefinitdived assets recorded must be reviewed for impaitroe an annual basis, as well as o
interim basis if events or changes indicate thatasset might be impaired. An impairment loss rbastcognized for any
excess of carrying value over fair value of thedyaidl or the indefinit-lived intangible asse

Judgments and UncertaintiesThe determination of fair values is based on irgkwaluations using management’s
assumptions of future growth rates, future attnitidiscount rates, multiples of earnings or otleégvant factors

Effect if Actual Results Differ From Assumptions.Changes in these factors, as well as downturnednamic or
business conditions, could have a significant askvénpact on the carrying values of goodwill oairgible assets and
could result in impairment losses affecting thaficials of the Company as a whole and the indivililies of business in
which the goodwill or intangibles resic

Allowance for Loan Losses

Description. The allowance for loan losses is maintained avel leelieved adequate by management to absorb Ipieoba
incurred losses in the consolidated loan portfddanagemens evaluation of the adequacy of the allowance issiimate
based on reviews of individual loans, pools of hger@eous loans, assessments of the impact of camdranticipated
economic conditions on the portfolio and historicals experience. The allowance represents managsrest estimate,
but significant downturns in circumstances relatim¢gpan quality and economic conditions could Heisua requirement
for additional allowance. Likewise, an upturn imtoquality and improved economic conditions magvala reduction in
the required allowance. In either instance, ung#ted changes could have a significant impactesalts of operation:

The allowance is increased through a prowistwarged to operating expense. Uncollectible I@aasharged-off through
the allowance. Recoveries of loans previously cbawoff are added to the allowance. A loan is casrgid impaired when
it is probable that contractual interest and ppatpayments will not be collected either for tinecaints or by the dates as
scheduled in the loan agreement. Our policy foogezing income on impaired loans is to accruerégeunless a loan is
placed on nonaccrual status. A loan is generadlggal on nonaccrual status when principal or intéresomes 90 days
past due unless it is well secured and in the poécollection, or earlier when concern existtoase ultimate
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collectibility of principal or interest. Weanitor the quality of our loan portfolio on an ooigg basis and use a
combination of detailed credit assessments byioalstiip managers and credit officers, historic kbsads, and economic
and business environment factors in determiningatltoevance for loan losses. We record provisiomgdan losses based
on current loans outstanding, grade changes, maofs and expected losses. A detailed loan loalsi@ion on an
individual loan basis for our highest risk loang&formed quarterly. Management follows the pregref the economy
and how it might affect our borrowers in both tleanand the intermediate term. We have a formakretdisciplined
independent loan review program to evaluate loaniidtration, credit quality and compliance withrjgorate loan
standards. This program includes periodic reviemeésragular reviews of problem loan reports, delemgies and charge-
offs.

Judgments and UncertaintiesWe use migration analysis as a tool to determireattequacy of the allowance for loan
losses for performing commercial loans. Migratioralgsis is a statistical technique that attempsstonate probable
losses for existing pools of loans by matching alckusses incurred on loans back to their origoratdudgment is used to
select and weight the historical periods whichragst representative of the current environm

We calculate migration analysis using several thiffié scenarios based on varying assumptions tai@eathe widest ran
of possible outcomes. The migration-derived hisadrcommercial loan loss rates are applied to tineeat commercial
loan pools to arrive at an estimate of probablededor the loans existing at the time of analyli® amounts determined
by migration analysis are adjusted for managemdess estimate of the effects of current economiaiions, loan
quality trends, results from internal and exteneaiew examinations, loan volume trends, creditcemtrations and
various other factor:

We use historic loss ratios adjusted for efqeons of future economic conditions to deterntimeappropriate level of
allowance for consumer and residential real esbates.

Effect if Actual Results Differ From Assumptions.The allowance represents managentsebést estimate, but significe
downturns in circumstances relating to loan qualitgd economic conditions could result in a requéenfor additional
allowance. Likewise, an upturn in loan quality amgproved economic conditions may allow a reductiothe required
allowance. In either instance, unanticipated chamgelld have a significant impact on results ofrapiens.

Management’s analysis of probable lossekambrtfolio at December 31, 2010, resulted inreyesfor allowance for loan
losses of $8.5 million. The range pertains to galn@ASB ASC 310, Receivables/SFAS 5) reserveddth retail and
performing commercial loans. Specific (FASB ASC 3Receivables/SFAS 114) reserves do not have & rafngrobable
loss. Due to the risks and uncertainty associaidfdtive economy, our projection of FAS 5 loss raté®rent in the
portfolio, and our selection of representativedrishl periods, we establish a range of probabteaues (a high-end
estimate and a low-end estimate) and evaluateasitign within this range. The potential effectiet income based on
our position in the range relative to the high &wl endpoints is a decrease of $2.4 million aniharease of $3.1 millior
respectively, after taking into account the taxeef$. These sensitivities are hypothetical andharéntended to represent
actual results

Derivative Financial Instruments

Description. As part of our overall interest rate risk managetner use derivative instruments to reduce expotsure
changes in interest rates and market prices fanfiral instruments. The application of the hedgmanting policy
requires judgment in the assessment of hedge effeess, identification of similar hedged item grmgs and
measurement of changes in the fair value of deviedinancial instruments and hedged items. Toetktent hedging
relationships are found to be effective, as deteeahiby FASB ASC 815 (SFAS No. 128counting for Derivative
Instruments and Hedging Activiti), changes in fair value of the derivatives arasetfby changes in the fair value of the
related hedged item or recorded to other compréleircome. Management believes hedge effectiveisessaluated
properly in preparation of the financial statemeAi§of the derivative financial instruments weeusave an active market
and indications of fair value can be readily obtginwWe are not using the “short-cut” method of actimg for any fair
value derivatives
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Judgments and UncertaintiesThe application of the hedge accounting policy netujudgment in the assessment of
hedge effectiveness, identification of similar hedigtem groupings and measurement of changes ifaithealue of
derivative financial instruments and hedged ite

Effect if Actual Results Differ From Assumptions.To the extent hedging relationships are found teffective, as
determined by FASB ASC 815 (SFAS No. 18&ounting for Derivative Instruments and Hedgingivities), changes in
fair value of the derivatives are offset by chanigethe fair value of the related hedged item @orded to other
comprehensive income. However, if in the futuredbdvative financial instruments used by us ngkmqualify for
hedge accounting treatment, all changes in faurezaf the derivative would flow through the condated statements of
income in other noninterest income, resulting i@ager volatility in our earning

Income Taxes

Description. We are subject to the income tax laws of the UtSstates and the municipalities in which we ofeerdhese
tax laws are complex and subject to different jprtetations by the taxpayer and the relevant goventitaxing authoritie:
We review income tax expense and the carrying valukeferred tax assets quarterly; and as newrimdtion becomes
available, the balances are adjusted as appropFa®B ASC 740-10 (FIN 48) prescribes a recognitimeshold of more-
likely-than-not, and a measurement attribute fbtead positions taken or expected to be taken taxaeturn, in order for
those tax positions to be recognized in the fir@rstatements. See Note 10 to the Consolidated&imaStatements for a
further description of our provision and relateddme tax assets and liabilitie

Judgments and Uncertaintiesln establishing a provision for income tax expemge must make judgments and
interpretations about the application of these rieh#dy complex tax laws. We must also make estimab®ut when in the
future certain items will affect taxable incomettire various tax jurisdictions. Disputes over intetations of the tax laws
may be subject to review/adjudication by the ceystems of the various tax jurisdictions or mayétled with the taxing
authority upon examination or auc

Effect if Actual Results Differ From Assumptions.Although management believes that the judgmentsatichates use
are reasonable, actual results could differ andnag be exposed to losses or gains that could berialatlo the extent w
prevail in matters for which reserves have beeabtished, or are required to pay amounts in exckesr reserves, our
effective income tax rate in a given financial staént period could be materially affected. An unfable tax settlement
would result in an increase in our effective incamerate in the period of resolution. A favoratdg settlement would
result in a reduction in our effective income taterin the period of resolutio

Valuation of Securities

Description. The fair value of our securities is determined weéference to price estimates. In the absence sdrohble
market inputs related to items such as cash fl@auraptions or adjustments to market rates, managgoagment is use:
Different judgments and assumptions used in pricimgld result in different estimates of val

When the fair value of a security is lessithia amortized cost for an extended period, wesictam whether there is an
other-than-temporary-impairment in the value ofgbeurity. If, in management’s judgment, an ottmamttemporary-
impairment exists, the portion of the loss in vadtigibutable to credit quality is transferred fraccumulated other
comprehensive loss as an immediate reduction eéctiearnings and the cost basis of the secuntyitteen down by this
amount.
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We consider the following factors when determinamgothe-thar-temporar-impairment for a security or investme
»  The length of time and the extent to which the ¥aitue has been less than amortized ¢
»  The financial condition and ne-term prospects of the issu
»  The underlying fundamentals of the relevant maaket the outlook for such market for the near fut

. Our intent to sell the debt security or whettiés imore likely than not that we will be requiredsell the debt
security before its anticipated recovery; i

. When applicable for purchased beneficial intexebe estimated cash flows of the securities ssessed for
adverse change

Quarterly, securities are evaluated for athan-temporary-impairment in accordance with FASRC 320 (SFAS

No. 115,Accounting for Certain Investments in Debt and BgS8ecuritieg, and FASB ASC 325-10 (Emerging Issues
Task Force No. 99-2Recognition of Interest Income and Impairment orcRased and Retained Beneficial Interest in
Securitized Financial Assef&ind FASB ASC 320-10 (FSP No. FAS 115-2 and FA&24,Recognition and Presentation
of Other-Than-Temporary ImpairmentsAn impairment that is an “other-than-temporampairment” is a decline in the
fair value of an investment below its amortizedt@ifributable to factors that indicate the declivik not be recovered
over the anticipated holding period of the invesim®ther-than-temporary-impairments result in g the security’s
carrying value by the amount of credit loss. Theddrcomponent of the other-than-temporary-impairhess is realized
through the statement of income and the remainfdégredoss remains in other comprehensive incc

e Judgments and UncertaintiesThe determination of other-than-temporary-impairtriera subjective process, and
different judgments and assumptions could affeetitming and amount of loss realization. In additisignificant
judgments are required in determining valuation iamgiirment, which include making assumptions rdiyeay the
estimated prepayments, loss assumptions and intergs flows

. Effect if Actual Results Differ From Assumptions.Actual credit deterioration could be more or lesgese than
estimated. Upon subsequent review, if cash flow Isignificantly improved, the discount would beaatized into
earnings over the remaining life of the debt seaguni a prospective manner based on the amountimiy of future cash
flows. Additional credit deterioration resultingam adverse change in cash flows would result ditiathal other-than-
temporary impairment loss recorded in the incoraestent

Management has discussed the development andigeletthese critical accounting estimates with Auelit Committee of the
Board of Directors and the Audit Committee haseexd the Company’s disclosure relating to it i thilanagement’s Discussion
and Analysis”.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The information contained under the caption “Mamaget’s Discussion and Analysis of Financial Comditand Results of
Operations — Market Risk” on page 41 of this Fo@rKLis incorporated herein by reference in respdaghis item.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
REPORT OF MANAGEMENT
MANAGEMENT’'S RESPONSIBILITY FOR FINANCIAL REPORTING

Management is responsible for the preparationefitrancial statements and related financial infation appearing in this annual
report on Form 10-K. The financial statements anig$ have been prepared in conformity with accagngrinciples generally
accepted in the United States of America and irckmme amounts which are estimates based upomtiyragailable information
and management'’s judgment of current conditionscmdmstances. Financial information throughoig #nnual report on Form
10-K is consistent with that in the financial stagnts.

49




Table of Contents

Management maintains a system of internal accogiimtrols which is believed to provide, in all edl respects, reasonable
assurance that assets are safeguarded againblossnauthorized use or disposition, transactemesproperly authorized and
recorded, and the financial records are reliablgofeparing financial statements and maintainingpaotability for assets. In
addition, Old National has a Code of Business Cohdnd Ethics, a Senior Financial and Executived®ffCode of Ethics and
Corporate Governance Guidelines that outline higlels of ethical business standards. We also liaiddaparty perform an
independent validation of the Company’s ethics prog Old National has also appointed a Chief Ettiffecer. All systems of
internal accounting controls are based on managesijadgment that the cost of controls should nate=d the benefits to be
achieved and that no system can provide absolsteasce that control objectives are achieved. Mamagt believes Old National’
system provides the appropriate balance betwedrotaentrols and the related benefits.

In order to monitor compliance with this systentohtrols, Old National maintains an extensive im¢égaudit program. Internal au
reports are issued to appropriate officers andfiignt audit exceptions, if any, are reviewed withhnagement and the Audit
Committee of the Board of Directors.

The Board of Directors, through an Audit Committeenprised solely of independent outside directoversees management’s
discharge of its financial reporting responsit@iiti The Audit Committee meets regularly with Oldibizal’s independent registered
public accounting firm, Crowe Horwath LLP, and thanagers of internal audit and loan review. Duthmese meetings, the
committee meets privately with the independentsteged public accounting firm as well as with inedraudit and loan review
personnel to review accounting, auditing, loan famahcial reporting matters. The appointment ofitidependent registered public
accounting firm is made by the Audit Committeelaf Board of Directors.

The consolidated financial statements in this ahregort on Form 10-K have been audited by Crowentdth LLP, for the purpose
of determining that the consolidated financialestaénts are presented fairly, in all material retpigcconformity with accounting
principles generally accepted in the United Stafeésmerica. Crowe Horwath LLP’s report on the ficéal statements follows.

MANAGEMENT’'S REPORT ON INTERNAL CONTROL OVER FINANC IAL REPORTING

The management of Old National is responsible $taildishing and maintaining adequate internal cbwiver financial reporting. A
company'’s internal control over financial reportisga process designed to provide reasonable assuragarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. Because of its inherent limitationgeimmal control over financial reporting may notyeet or detect misstatements. Also,
projections of any evaluation of effectivenessuttufe periods are subject to the risk that contmdy become inadequate because of
changes in conditions, or that the degree of caampé with the policies or procedures may detemorat

Old National's management assessed the effectigesfdbe company’s internal control over financggborting as of December 31,
2010. In making this assessment, management usemlitéria set forth by the Committee of Sponsof@rganizations of the
Treadway Commission (COSO) limternal Control — Integrated FrameworlBased on that assessment Old National has cattlud
that, as of December 31, 2010, the company’s iateontrol over financial reporting is effectiveldNational’s independent
registered public accounting firm has audited ttieciiveness of the company’s internal control ofieancial reporting as of
December 31, 2010 as stated in their report whathwfrs.
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Crowe Horwath.

Crowe Horwath LLP
Independent Member Crowe Horwath Internatic

Board of Directors and Shareholders
Old National Bancorp
Evansville, Indiana

We have audited the accompanying consolidated balsineets of Old National Bancorp as of Decembg@10 and 2009, and the
related consolidated statements of income, chaingdsareholders’ equity, and cash flows for eacthefyears in the three-year
period ended December 31, 2010. We also have audittNational Bancorp’s internal control over firtéal reporting as of
December 31, 2010, based on criteria establishédemal Control— Integrated Frameworkssued by the Committee of
Sponsoring Organizations of the Treadway Commis€DSO). Old National Bancorp’s management is rasite for these
financial statements, for maintaining effectiveeimal control over financial reporting, and forassessment of the effectiveness of
internal control over financial reporting includiedthe accompanying Management’s Report on Inte@aaitrol over Financial
Reporting. Our responsibility is to express an @piron these financial statements and an opiniothereffectiveness of the
company'’s internal control over financial reportinased on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamBioUnited States). Tho
standards require that we plan and perform thetsitmlobtain reasonable assurance about whethén#reial statements are free of
material misstatement and whether effective inferaatrol over financial reporting was maintainedail material respects. Our
audits of financial statements included examinomga test basis, evidence supporting the amountslianlosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementewaadating the overall
financial statement presentation. Our audit ofrimaecontrol over financial reporting included dbiag an understanding of internal
control over financial reporting, assessing thk tiimt a material weakness exists and testing aald&ing the design and operating
effectiveness of internal control based on thesseskrisk. Our audits also included performing satbler procedures as we
considered necessary in the circumstances. Wevbdliat our audits provide a reasonable basisdpppinions.

A companys internal control over financial reporting is @@ess designed to provide reasonable assuranadiregthe reliability o
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. A company'’s internal control over fircgal reporting includes those policies and proceduhat (1) pertain to the
maintenance of records that, in reasonable detlrately and fairly reflect the transactions disgositions of the assets of the
company; (2) provide reasonable assurance thaactions are recorded as necessary to permit jatepaof financial statements in
accordance with generally accepted accounting iplies; and that receipts and expenditures of thepamy are being made only in
accordance with authorizations of management amdtdirs of the company; and (3) provide reasonassdeirance regarding
prevention or timely detection of unauthorized asitjon, use, or disposition of the compasiyssets that could have a material e
on the financial statements.
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Because of its inherent limitations, internal cohtver financial reporting may not prevent or @etmisstatements. Also, projections
of any evaluation of effectiveness to future pesiade subject to the risk that controls may becmaéequate because of changes in
conditions, or that the degree of compliance whithpolicies or procedures may deteriorate.

In our opinion, the consolidated financial statetagrferred to above present fairly, in all matenégpects, the financial position of
Old National Bancorp as of December 31, 2010 arfX®28nd the results of its operations and its fias¥s for each of the years in
the three-year period ended December 31, 2010nfoonity with accounting principles generally actapin the United States of
America. Also in our opinion, Old National Bancamaintained, in all material respects, effectiveinal control over financial
reporting as of December 31, 2010, based on aitsiablished itnternal Control—Integrated Framewor&sued by the COSO.

Corowe Blornwath LLP

Crowe Horwath LLP

Indianapolis, Indiana
February 24, 2011
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OLD NATIONAL BANCORP
CONSOLIDATED BALANCE SHEETS

December 31

(dollars and shares in thousands, except per slatag 2010 2009
Assets
Cash and due from ban $ 107,36¢ $ 144,15¢
Money market and other inter-earning investment 144,18« 353,12(
Total cash and cash equivale 251,55: 497,27t
Securities— availablefor-sale, at fair valu 1,960,22. 2,486,21!
Securities— helc-to-maturity, at amortized cost (fair value $625,648 899,953 respectivel 638,21( 396,00¢
Federal Home Loan Bank stock, at c 31,93% 36,09(
Residential loans held for sale, at fair va 3,81¢ 17,53(
Finance leases held for si — 55,26(
Loans, net of unearned incot 3,743,45. 3,835,48
Allowance for loan losse (72,309 (69,549
Net loans 3,671,14. 3,765,93!
Premises and equipment, | 48,77¢ 52,39¢
Accrued interest receivab 42,97: 49,34(
Goodwill 167,88: 167,88:
Other intangible asse 26,17¢ 32,30"
Compan-owned life insuranc 226,19: 224,65:
Other asset 195,01( 224,43.
Total asset $ 7,263,89 $ 8,005,33
Liabilities
Deposits;
Noninteres-bearing deman $ 1,276,02 $ 1,188,34.
Interes-bearing:
NOW 1,297,44. 1,354,33
Savings 1,079,37 972,17¢
Money marke 334,82! 381,07¢
Time 1,475,25 2,007,55.
Total deposit: 5,462,92! 5,903,48!
Shor-term borrowings 298,23: 331,14«
Other borrowing 421,91: 699,05¢
Accrued expenses and other liabilit 202,01¢ 227,81¢
Total liabilities 6,385,08 7,161,50!

Commitments and contingencies (Note

Shareholders’ Equity

Preferred stock, series A, 1,000 shares authorimedhares issued or outstand — —
Common stock, $1 per share stated value, 150,08@slauthorized, 87,183 and 87,182 shares

issued and outstanding, respectiv 87,18: 87,18:
Capital surplut 748,87 746,77!
Retained earning 44,01¢ 30,23t
Accumulated other comprehensive loss, net o (1,269) (20,366)

Total shareholde’ equity 878,80! 843,82t
Total liabilities and sharehold¢ equity $ 7,263,89: $ 8,005,33

The accompanying notes to consolidated financééstients are an integral part of these statements.
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OLD NATIONAL BANCORP
CONSOLIDATED STATEMENTS OF INCOME

Years Ended December 31
(dollars and shares in thousands, except per slatag 2010 2009 2008
Interest Income
Loans including fees

Taxable $ 175,60 $  198,94( $ 261,45!
Nontaxable 9,631 19,05z 23,15
Investment securities, availa-for-sale:
Taxable 71,05% 90,08’ 87,06¢
Nontaxable 16,29 22,53: 14,91
Investment securities, heto-maturity, taxable 23,82¢ 9,93 5,18
Money market and other inter-earning investment 431 132 74€
Total interest incom 296,84 340,67 392,52.
Interest Expense
Deposits 48,60¢ 67,62¢ 95,45
Shor-term borrowings 662 1,41( 10,90:
Other borrowing: 29,16: 40,24( 42,84
Total interest expens 78,43: 109,27¢ 149,19
Net interest incom 218,41¢ 231,39¢ 243,32!
Provision for loan losse 30,78: 63,28( 51,46¢
Net interest income after provision for loan los 187,63! 168,11 191,86:
Noninterest Income
Wealth management fe 16,12( 15,96: 17,36:
Service charges on deposit accol 50,01¢ 55,19¢ 45,17¢
ATM fees 22,96° 20,47: 17,23«
Mortgage banking revent 2,23( 6,23¢ 5,10(
Insurance premiums and commissii 36,46 37,85 39,15¢
Investment product fee 9,192 8,51¢ 9,49:
Compan-owned life insuranc 4,052 2,35¢ 9,181
Net securities gain 17,12« 27,25 7,562
Total othe-thar-temporary impairment loss (5,060 (68,090 —
Loss recognized in other comprehensive inci 1,13 43,29¢ —
Impairment losses recognized in earni (3,929 (24,799 —
Gain (loss) on derivative 1,492 71¢ (1,149
Gain on sale leaseback transacti 6,452 6,301 6,32(
Other income 7,961 7,397 11,53¢
Total noninterest incorr 170,15( 163,46( 166,96¢
Noninterest Expense
Salaries and employee bene 170,60: 181,36¢ 167,76«
Occupancy 46,41( 47,06¢ 39,66¢
Equipment 10,64: 10,44( 9,46¢
Marketing 5,72( 9,57¢ 9,554
Data processin 21,40¢ 20,70( 19,02:
Communicatior 9,80: 10,92: 9,267
Professional fee 8,25 9,491 7,18
Loan expens 3,93¢ 4,33¢ 6,61¢
Supplies 2,93t 4,29¢ 3,28:
Loss on extinguishment of de 6,107 3,941 —
Fraud los: 124 184 6,40¢
FDIC assessmel 8,37( 12,44 1,51:
Amortization of intangible: 6,13( 5,98¢ 3,65¢
Other expens 13,86¢ 18,20¢ 13,82«
Total noninterest expen: 314,30! 338,95t 297,22¢
Income (loss) before income tax 43,48( (7,377%) 61,60:
Income tax expense (benel 5,26¢€ (21,119 (877)
Net income 38,21 13,73% 62,47¢
Preferred stock dividends and discount accre — (3,892 (29¢)
Net income available to common stockholc $ 38,21« $ 9,84¢ $ 62,18(

Net income per common sha
Basic earnings per she $ 0.44 $ 0.1¢ $ 0.9t



Diluted earnings per sha 0.44 0.14 0.9t
Weighted average number of common shares outsig

Basic 86,78t 71,31« 65,66(
Diluted 86,92¢ 71,36% 65,77¢
Dividends per common sha 0.2¢ 0.44 0.6¢

The accompanying notes to consolidated financééstents are an integral part of these statements.
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OLD NATIONAL BANCORP

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

Accumulated

Other Total
Preferred Common Capital Retained = Comprehensive  Shareholders’ Comprehensive
(dollars and shares in thousan Stock Stock Surplus Earnings Income (Loss) Equity Income
Balance, January 1, 2008 $ — $ 66,20t $563,67F $ 34,346 $ (11,349 $ 652,88:
Comprehensive incorr
Net income — — — 62,47¢ — 62,47¢ $ 62,47¢
Other comprehensive income |
Change in unrealized gain (loss) on
securities available for sale, net of
reclassification and ta — — — — (36,80() (36,800) (36,800
Reclassification adjustment on cash flow
hedges, net of te — — — — 17¢ 17¢ 17t
Net loss, settlement cost and amort of |
(gain) loss on defined benefit pensic
plans, net of ta (5,539 (5,539 (5,539
Total comprehensive incon $ 20,31¢
Dividends— common stocl — — — (45,710) — (45,710)
Dividends— preferred stocl 279) 279)
Issuance of preferred sto 97,35¢ (26) 97,33:
Issuance of warrants to purchase common s} 2,55¢ 2,55¢
Common stock repurchas — (26€) (431) — — (457)
Stock based compensation expe — — 2,00t — — 2,00t
Stock activity undeincentive comp plan — 142 2,07 — — 2,21F
Balance, December 31, 20C 97,35¢ 66,32: 569,87! 50,81t (53,504 730,86
Comprehensive inconr
Net income — — — 13,731 — 13,737  $ 13,737
Other comprehensive income |
Change in unrealized gain (loss) on
securities available for sale, net of
reclassification and ta — — — — 32,79 32,79: 32,79:
Transferred securitites, net of t 81z 81z 812
Reclassification adjustment on cash flow
hedges, net of te — — — — 667 667 667
Net loss, settlement cost and amort of |
(gain) loss on defined benefit pensic
plans, net of ta — — — — (1,139 (1,139 (1,139
Total comprehensive incon $ 46,87¢
Dividends— common stocl — — — (30,380) — (30,380)
Dividends— preferred stocl (1,250 (1,250
Common stock issue 20,90( 176,85¢ 197,75¢
Preferred stock repurchas (97,359 (2,647) (200,000)
Common stock repurchas — (28) (325 — — (359)
Warrants repurchase (1,200 (1,200
Stock based compensation expe — — 1,31C — — 1,31(
Stock activity under incentive comp ple — (11) 25¢ (45) — 203
Balance, December 31, 20C — 87,18: 746,77¢ 30,23t (20,36¢) 843,82t
Comprehensive incorr
Net income — — — 38,21 — 38,21« % 38,21+«
Other comprehensive income |
Change in unrealized gain (loss) on
securities available for sale, net of
reclassification and ta — — — — 11,50: 11,50! 11,50!
Transferred securities, net of t — — — — 4,85¢ 4,85¢ 4,85¢
Reclassification adjustment on cash flo
hedges, net of te — — — — 65¢ 65¢ 65¢
Net loss, settlement cost and amort of net
(gain) loss on defined benefit pension
plans, net of ta — — — — 2,08 2,08z 2,082
Total comprehensive incon $ 57,31]
Dividends— common stocl — — — (24,36)) — (24,36))
Common stock issue — 19 17¢ — — 197
Common stock repurchas — (472) (664) — — (70%)
Stock based compensation expe — — 2,36¢ — — 2,36¢
Stock activity under incentive comp ple — 23 21E (70) — 16€
Balance, December 31, 2010 $ — $ 87,18 $ 748,877 $ 44,01t $ (1,269) $ 878,80!

The accompanying notes to consolidated financédéstents are an integral part of these staterr
(1) See Note 1 to the consolidated financial statem
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OLD NATIONAL BANCORP
CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31

(dollars in thousands 2010 2009 2008

Cash Flows From Operating Activities

Net income $ 38,21« $ 13,73% $ 62,47¢

Adjustments to reconcile net income to cash praYicle operating activities
Depreciatior 8,99( 8,85: 5,952
Amortization and impairment of other intangibleets: 6,12¢ 6,50¢ 4,35(
Net premium (discount) amortization on investmetsities 7,59( 2,18¢ (1,875
Restricted stock expen 2,11¢ 91¢ 1,59¢
Stock option expens 252 392 407
Provision for loan losse 30,78: 63,28( 51,46¢
Net securities gain (17,129 (27,257 (7,562
Impairment on availab-for-sale securitie 3,921 24,79t —
Gain on sale leasebac (6,452 (6,307 (6,320
(Gain) loss on derivative (1,497) (719) 1,14¢
Net gains on sales and w-downs of loans and other ass (1,410 (1,147 (3,059
(Gain) loss on retirement of de 6,107 3,941 (55¢)
Increase in cash surrender value of com-owned life insuranc (1,540 (1,526 (8,640
Residential real estate loans originated for (57,527 (259,669 (171,87
Proceeds from sale of residential real estate | 72,77 262,78 170,57
(Increase) decrease in interest receiv: 6,36¢ (27¢) 1,243
(Increase) decrease in other as 16,791 (44,009 (65,009)
Increase (decrease) in accrued expenses and iathiétiés (17,999 (6,217) 20,18t

Total adjustment 58,29¢ 26,55¢ (7,959

Net cash flows provided by operating activit 96,51( 40,29¢ 54,51¢

Cash Flows From Investing Activities

Cash and cash equivalents of acquired banking besnme — 389,91 —
Purchases of investment securities avai-for-sale (1,106,041 (2,274,091 (1,068,30)
Purchases of investment securities -to-maturity (255,829 (98,54¢) —
Purchase of loar (7,660 (8,029 —
Proceeds from maturities, prepayments and calisveStment securities

availablefor-sale 1,046,43 697,08: 754,66¢
Proceeds from sales of investment securities @le-for-sale 481,47: 1,042,13 280,97:
Proceeds from maturities, prepayments and calisveStment securities

helc-to-maturity 150,83 29,23( 26,46«
Proceeds from redemption of FHLB stc 4,15: 5,00( —
Proceeds from sale of loans and let 3,627 259,12 2,251
Net principal collected from (loans made to) custos 123,30t 562,45: (117,039
Proceeds from sale of premises and equipment #edl asset 32 40¢ 10,89:
Proceeds from sale leaseback of real e 3,691 10,83¢ 8,52¢
Purchases of premises and equipn (7,46(0) (13,949 (11,727)

Net cash flows provided by (used in) investing\atiés 436,56t 601,58! (113,29()
Cash Flows From Financing Activities
Net increase (decrease) in deposits and -term borrowings

Noninteres-bearing demand depos 87,68: 220,07( 33,13(

Savings, NOW and money market depo 4,05z (61,390 (158,85)

Time deposit: (532,29) (103,01 (113,909

Shor-term borrowings (32,919 (318,479 11,37¢
Payments for maturities on other borrowii (75,827 (5,269 (154,20
Proceeds from issuance of other borrowi 75,00( — 330,00
Payments related to retirement of d (279,64 (133,94 —
Cash dividends paid on common stt (24,36) (30,38() (60,80:)
Cash dividends paid on preferred st — (1,519 —
Common stock repurchas (705) (359 (457)
Proceeds from exercise of stock options, includingbenefii 12 97 1,94(
Proceeds from issuance of TARP preferred stocknaardants — — 99,88t¢
Repurchase of TARP preferred stock and warr — (101,200 —
Common stock issue 197 197,75t —

Net cash flows used in financing activit (778,807 (337,61) (11,889

Net increase (decrease) in cash and cash equis (245,72:) 304,26 (70,66()



Cash and cash equivalents at beginning of p¢ 497,27t 193,01. 263,67.
Cash and cash equivalents at end of peric $ 251,55. $  497,27¢ $ 193,01

The accompanying notes to consolidated financiéstents are an integral part of these statements.
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OLD NATIONAL BANCORP
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NATURE OF OPERATIONS

Old National Bancorp, a financial holding compamatquartered in Evansville, Indiana, operates piiyna Indiana, lllinois, and
Kentucky. Its principal subsidiaries include Oldtidaal Bank, ONB Insurance Group, Inc., and Ameribiational Trust &
Investment Management Corp. Through its bank amdbamk affiliates, Old National Bancorp providesttoclients an array of
financial services including loan, deposit, wealthnagement, investment consulting, investment asutance products.

NOTE 1 — BASIS OF PRESENTATION AND SIGNIFICANT ACCO UNTING POLICIES
BASIS OF PRESENTATION

The accompanying consolidated financial statemientade the accounts of Old National Bancorp asdviholly-owned affiliates
(“Old National”) and have been prepared in confaymith accounting principles generally acceptethi@ United States of America
and prevailing practices within the banking indys8uch principles require management to make agtisrand assumptions that
affect the reported amounts of assets, liabilied the disclosures of contingent assets anditiabiht the date of the financial
statements and amounts of revenues and expenseg the reporting period. Actual results could giffrom those estimates. The
allowance for loan losses, valuation and impairnoérsecurities, goodwill and intangibles, derivatfinancial instruments, and
income taxes are particularly subject to changéhéropinion of management, the consolidated firmistatements contain all the
normal and recurring adjustments necessary foir atitement of the financial position of Old Nai# as of December 31, 2010 and
2009, and the results of its operations and castsffor the years ended December 31, 2010, 2002608

All significant intercompany transactions and bakshave been eliminated. A summary of the morafgignt accounting and
reporting policies used in preparing the statemisngsesented below.

INVESTMENT SECURITIES

Old National classifies investment securities aglalble-for-sale or held-to-maturity on the datgafchase. Securities classified as
available-for-sale are recorded at fair value i unrealized gains and losses, net of tax effectirded in other comprehensive
income. Realized gains and losses affect incometangrior fair value adjustments are reclassifigithin shareholders’ equity.
Securities classified as held-to-maturity, whichnagement has the intent and ability to hold to mitgtuare reported at amortized
cost. Premiums and discounts are amortized oretfed-}ield method. Anticipated prepayments are ictemed when amortizing
premiums and discounts on mortgage backed sesur@iains and losses on the sale of available-fersegurities are determined
using the specific-identification method.

Other-Than-Temporary- Impairment— Management evaluates securities for other-thenptgary-impairment at least on a
quarterly basis, and more frequently when econaninarket conditions warrant such evaluation. Gaarsition is given to (1) the
length of time and the extent to which the fairueahas been less than cost, (2) the financial tondind near term prospects of the
issuer including an evaluation of credit rating@, whether the market decline was affected by mammoomic conditions, (4) the
intent of the Company to sell a security, and (Bther it is more likely than not the Company Wwilve to sell the security before
recovery of its cost basis. If the Company intetodsell an impaired security, the Company recordsther-thartemporary loss in ¢
amount equal to the entire difference betweenviaine and amortized cost. If a security is deteedito be other-than-temporarily-
impaired, but the Company does not intend to kellsecurity, only the credit portion of the estietaloss is recognized in earnings,
with the other portion of the loss recognized inestcomprehensive income. See Note 3 to the caladel financial statements for a
detailed description of the quarterly evaluatioogess.
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FEDERAL HOME LOAN BANK (FHLB) STOCK

Old National is a member of the FHLB system. Merslae required to own a certain amount of stockdas the level of
borrowings and other factors and may invest intamtthl amounts. FHLB stock is carried at cost, sifeed as a restricted security
and periodically evaluated for impairment basediltimate recovery of par value. Both cash and sthieidends are reported as
income.

RESIDENTIAL LOANS HELD FOR SALE

Residential loans that Old National has committedetl are classified as loans held for sale ardegorded in accordance with
FASB ASC 825-10 (SFAS No. 159) at fair value, deiieed individually, as of the balance sheet dake [bans fair value includes
the servicing value of the loans as well as anywatinterest.

LOANS

Loans that Old National intends to hold for investinpurposes are classified as portfolio loanstfélar loans are carried at the
principal balance outstanding, net of earned isteprchase premiums or discounts, deferred leas &nd costs, and an allowance
for loan losses. Interest income is accrued omtheipal balances of loans outstanding. A loagdrerally placed on nonaccrual
status when principal or interest becomes 90 dagsgue unless it is well secured and in the psoésollection, or earlier when
concern exists as to the ultimate collectibilitypoincipal or interest. Interest accrued duringd¢bheent year on such loans is rever
against earnings. Interest accrued in the prior,yeany, is charged to the allowance for loarsks Cash interest received on these
loans is applied to the principal balance untilphi@cipal is recovered or until the loan returostcrual status. Loans are returned to
accrual status when all the principal and intea@sbunts contractually due are brought current, nremarrent for six months and
future payments are reasonably assured.

ALLOWANCE FOR LOAN LOSSES

The allowance for loan losses is maintained avel leelieved adequate by management to absorb lpilmsses incurred in the lo
portfolio. Management's evaluation of the adequaftihe allowance is an estimate based on revievirsddfidual loans, pools of
homogeneous loans, assessments of the impactrehteiconomic conditions on the portfolio, anddrisal loss experience. The
allowance is increased through a provision chatgeaperating expense. Loans deemed to be uncoleetie charged to the
allowance. Recoveries of loans previously chargé@re added to the allowance.

A loan is considered impaired when it is probahb tontractual interest and principal paymentsmwait be collected either for the
amounts or by the dates as scheduled in the loaeiamgnt. If a loan is impaired, a portion of tHewahnce is allocated so that the
loan is reported net, at the present value of egéithcash flows using the loan’s existing rateteha fair value of collateral if
repayment is expected solely from the collaterdd. iational’s policy for recognizing income on imgeal loans is to accrue interest
unless a loan is placed on nonaccrual status.

It is Old National’s policy to charge off small camrcial loans scored through our small businesditozenter with contractual
balances under $250,000 that have been placedratomial status or became ninety days or moreqgiedint, without regard to the
collateral position.

Further information regarding Old National’s podisiand methodology used to estimate the allowardedn losses is presented in
Note 5.

PREMISES AND EQUIPMENT

Premises and equipment are stated at cost lesmatated depreciation. Land is stated at cost. Dxqtien is charged to operating
expense over the useful lives of the assets, jpatigion the straight-line method. Useful lives fwemises and equipment are as
follows: buildings and building improvements — 1639 years; and furniture and equipment — 3 tod&ry. Leasehold
improvements are depreciated over the lesser ofubeful lives or the term of the lease. Mainteseand repairs are expensed as
incurred while major additions and improvementsamgitalized. Interest costs on construction oflifiag assets are capitalized.
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Premises and equipment are reviewed for impairmwlen events indicate their carrying amount maybeotecoverable from future
undiscounted cash flows. If impaired, the assatsadjusted to fair value. Such impairments areushad in other expense.

GOODWILL AND OTHER INTANGIBLE ASSETS

The excess of the cost of acquired entities owvefah value of identifiable assets acquired léssilities assumed is recorded as
goodwill. In accordance with FASB ASC 350 (SFAS Nd42,Goodwill and Other Intangible Assétsamortization on goodwill and
indefinite-lived assets is not recorded. Howevee, iecoverability of goodwill and other intangilalesets are annually tested for
impairment. Other intangible assets, including aeposits and customer business relationshipgraogtized primarily on an
accelerated cash flow basis over their estimatetlulbves, generally over a period of 7 to 25 year

Old National recorded $0.5 million and $0.7 milliohimpairment of intangibles during the years ehBecember 31, 2009 and
2008, respectively, due to the loss of two unrel@surance clients at one of its insurance suéset. Such impairments are
included in other expense.

COMPANY OWNED LIFE INSURANCE

Old National has purchased life insurance policiegertain key executives. The Company adopted FASB 325-30, Investments
in Insurance Contracts (EITF 06-05%counting for Purchases of Life Insurance — Debeimg the Amount That Could Be Realized
in Accordance with FASB Technical Bulletin No. 8pef January 1, 2007, and in accordance with tluaguncement records
company owned life insurance at the amount thabearealized under the insurance contract at ttenba sheet date, which is the
cash surrender value adjusted for other chargether amounts due that are probable at settlefietamount of company owned
life insurance at December 31, 2010 and 2009 was&.82nillion and $224.7 million, respectively.

DERIVATIVE FINANCIAL INSTRUMENTS

As part of the Company’s overall interest rate nsdnagement, Old National uses derivative instruspémcluding interest rate
swaps, caps and floors. All derivative instrumertsrecognized on the balance sheet at their &hilevin accordance with FASB
ASC 815 (SFAS No. 133ccounting for Derivative Instruments and Hedgirgivities), as amended. At the inception of the
derivative contract, the Company will designatedkevative as (1) a hedge of the fair value af@ognized asset or liability or of an
unrecognized firm commitment (“fair value hedgg?2) a hedge of a forecasted transaction or of #@ility of cash flows to be
received or paid related to a recognized asseloitity (“cash flow hedge”), or (3) an instrumenith no hedging designation
(“stand-alone derivative”). For derivatives that @lesignated and qualify as a fair value hedgechihage in value of the derivative,
as well as the offsetting change in value of thégee item attributable to the hedged risk, arege@ed in current earnings during
the period of the change in fair values. For déives that are designated and qualify as a caghHkxdge, the effective portion of t
change in value on the derivative is reported esmaponent of other comprehensive income and refitasmto earnings in the sar
period or periods during which the hedged traneadiifects earnings. For all hedging relationshibsinges in fair value of
derivatives that are not effective in hedging thanges in fair value or expected cash flows ohtged item are recognized
immediately in current earnings during the peribthe change. Similarly, the changes in the falugaf derivatives that do not
qualify for hedge accounting under FASB ASC 815ASHo. 133) are also reported currently in earninmggsoninterest income.

The accrued net settlements on derivatives thdifgdier hedge accounting are recorded in intefresbme or interest expense,
consistent with the item being hedged.
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Old National formally documents all relationshipteen hedging instruments and hedged items, dasv risk-management
objective and strategy for undertaking various leetilgnsactions. This process includes linking @thdtive instruments that are
designated as fair-value or cash-flow hedges toiipassets and liabilities on the balance sheéd gpecific firm commitments or
forecasted transactions. The Company also fornaathesses, both at the hedge’s inception and ongaing basis, whether the
derivative instruments that are used in hedgingstations are highly effective in offsetting chasmgefair values or cash flows of
hedged items. The Company discontinues hedge atiegyrospectively when it is determined that {1 terivative is no longer
effective in offsetting changes in the fair valuecash flows of the hedged item; (2) the derivagxpires, is sold, or terminated;

(3) the derivative instrument is de-designated sdge because the forecasted transaction is ged@mobable of occurring; (4) a
hedged firm commitment no longer meets the definitf a firm commitment; (5) or management deteasithat designation of the
derivative as a hedging instrument is no longeragmate.

When hedge accounting is discontinued, the futheanges in fair value of the derivative are recoraedoninterest income. When a
fair value hedge is discontinued, the hedged asd&tbility is no longer adjusted for changesaiir fvalue and the existing basis
adjustment is amortized or accreted over the remgiife of the asset or liability. When a cashwilbedge is discontinued but the
hedged cash flows or forecasted transaction Isegfilected to occur, changes in value that weraraatated in other comprehensive
income are amortized or accreted into earnings thvesame periods which the hedged transactiohsiffigct earnings.

Old National enters into various stand-alone mayégbanking derivatives in order to hedge the risdoaiated with the fluctuation of
interest rates. Changes in fair value are recoadanortgage banking revenue. Old National alsagiré& various stand-alone
derivative contracts to provide derivative produotsustomers which are carried at fair value whinges in fair value recorded as
other noninterest income.

Old National is exposed to losses if a counterpfaity to make its payments under a contract inclvi@®ld National is in the net
receiving position. Old National anticipates tha tounterparties will be able to fully satisfyith@bligations under the agreements.
In addition, Old National obtains collateral ab@egtain thresholds of the fair value of its hedfipeseach counterparty based upon
their credit standing. All of the contracts to whi©ld National is a party settle monthly, quartestysemiannually. Further, Old
National has netting agreements with the dealetfs wiich it does busines

CREDIT-RELATED FINANCIAL INSTRUMENTS

In the ordinary course of business, Old Nationaffgiate bank has entered into credit-related fficial instruments consisting of
commitments to extend credit, commercial lettersretlit and standby letters of credit. The notiarmabunt of these commitments is
not reflected in the consolidated financial stateteeintil they are funded.

FORECLOSED ASSETS

Other assets include real estate properties actjaga result of foreclosure and repossessed @ gs@perty and are initially
recorded at the fair value of the property lessresgted cost to sell. Any excess recorded investroeet the fair value of the propel
received is charged to the allowance for loan les8ay subsequent write-downs are charged to expassare the costs of operating
the properties. Such costs are not material toN@iibnal’s results of operation. The amount of éweed assets at December 31,
2010 and 2009 was $5.6 million and $8.1 milliorspectively.

SECURITIES PURCHASED UNDER AGREEMENTS TO RESELL AND SECURITIES SOLD UNDER AGREEMENTS
TO REPURCHASE

The Company purchases certain securities, gendyaly Government-sponsored entity and agency seyrinder agreements to
resell. The amounts advanced under these agreemenesent short-term secured loans and are reflect assets in the
accompanying consolidated balance sheets. The Gongiso sells certain securities under agreemernspiurchase. These
agreements are treated as collateralized finartcamgactions. These secured borrowings are refletdiabilities in the
accompanying consolidated balance sheets and@redesl at the amount of cash received in connegtitimthe transaction. Short-
term securities sold under agreements to repurdeserally mature within one to four days from tteesaction date. Securities,
generally U.S. government and federal agency séesirpledged as collateral under these financirmpgements can be repledged
by the secured party. Additional collateral maydguired based on the fair value of the underlgacurities.
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COMPREHENSIVE INCOME

Comprehensive income includes all changes in egluiting a period, except those resulting from itmesits by and distributions to
owners. Following is a summary of other comprehensicome for the years ended December 31, 20109 26d 2008.

(dollars in thousand: 2010 2009 2008
Net income $ 38,21« $ 13,73 $ 62,47¢
Other comprehensive incor

Change in securities available for s:

Unrealized holding gains (losses) arising durirgkriod 43,07¢ 99,16« (50,329
Reclassification for securities transferred to -to-maturity (9,37)) (1,799 —
Reclassification adjustment for securities (galasyes realized in
income (17,129 (27,257 (7,562
Other-than-temporary-impairment on available-fde siebt securities
recorded in other comprehensive incc (1,139 (43,299 —
Other-than-temporary-impairment on available-fde siebt securities
associated with credit loss realized in incc 3,921 24,79t —
Income tax effec (7,87¢) (18,830) 21,09(
Change in securities heto-maturity:
Fair value adjustment for securities transferrednfiavailabl-for-sale 9,371 1,791 —
Amortization of fair value previously recognizeddraccumulated oth
comprehensive incon (1,289 (438 —
Income tax effec (3,237 (541) —
Cash flow hedge:
Net unrealized derivative gains (losses) on cash fledge: 807 821 —
Reclassification adjustment on cash flow hec 28¢ 28¢ 28¢
Income tax effec (43¢€) (442) (113)

Defined benefit pension plar
Net loss, settlement cost and amortization of gain) loss recognizec

in income 3,46¢ (1,889 (9,227)
Income tax effec (1,387 75€ 3,68¢
Total other comprehensive income (lo 19,091 33,13¢ (42,159

Comprehensive incon $ 57,31: $ 46,87¢ $ 20,31¢

The following table summarizes the changes witlicheclassification of accumulated other comprehenisicome (“AOCI”) for the
years ended December 31, 2010 and 2

AOCI at Other AOCI at Other AOCI at
December 3:  Comprehensiv. = December 3.  Comprehensiv. =~ December 3:
2008 Income 2009 Income 2010

Unrealized gains (losses) on availab

for-sale securitie $ (40,509 $ 60,29! $ 19,78¢ % 12,17 $ 31,96:
Unrealized losses on securities for

which other- than-temporary-

impairment has been recogniz — (27,507 (27,507 (672) (28,177
Unrealized gains (losses) on held-to

maturity securitie: — 812 812 4,85tk 5,66
Unrecognized gain (loss) on cash flow

hedges (480) 667 187 65¢ 84¢€
Defined benefit pension plai (12,520) (1,139 (13,657 2,082 (11,577
Accumulated other comprehensive

income (loss $ (53,509 $ 33,13t % (20,3660 $ 19,097 $ (1,269)
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NET INCOME PER SHARE

Basic net income per share is computed by dividieigincome available to common shareholders (renire less dividend
requirements for preferred stock and accretiornrefgpred stock discount) by the weighted-averagabar of common shares
outstanding during each year. Diluted net incomespare is computed as above and assumes the smmvef outstanding stock
options and restricted stock.

The following table reconciles basic and dilutetiineome per share for the years ended December 31.

EARNINGS PER SHARE RECONCILIATION

(dollars and shares in thousan

except per share dai 2010 2009 2008
Basic Earnings Per Share

Net income $ 38,21« $ 13,73% $ 62,47¢
Less: Preferred stock dividends and accretion sfadint — 3,892 29¢
Net income available to common stockholc 38,21 9,84t 62,18(
Weighted average common shares outstan 86,78¢ 71,31« 65,66(
Basic Earnings Per Share $ 0.44 $ 0.14 $ 0.9t
Diluted Earnings Per Share

Net income available to common stockholc $ 38,21 $ 9,84t $ 62,18(
Weighted average common shares outstan 86,78: 71,31« 65,66(
Effect of dilutive securities

Restricted stock (1 132 44 82
Stock options (2 11 9 34
Weighted average shares outstant 86,92¢ 71,367 65,77¢
Diluted Earnings Per Share $ 0.4 $ 0.1 $ 0.9t

(1) 56, 231 and 0 shares of restricted stockrastlicted stock units were not included in the paotation of net income per diluted
share at December 31, 2010, 2009 and 2008, regplgctbecause the effect would be antidiluti

(2) Options to purchase 5,995 shares, 6,032 staanek 5,611 shares outstanding at December 31, 2000, and 2008,
respectively, were not included in the computatibnet income per diluted share because the exeptise of these options
was greater than the average maket price of themmwmshares and, therefore, the effect would beliauttive.

(3) Warrants to purchase 813 shares at Decenih@088, were not included in the computation bsedhe effect would be
antidilutive. See Note 15 to the consolidated faiahstatements

In June 2008, the FASB issued new guidance impa&kSB ASC 260-10 (FSP No. EITF 03-06Hetermining Whether
Instruments Granted in She-Based Payment Transactions are Participating Siéiesr). This new guidance became effective for
Old National on January 1, 2009. Upon adoptionpidir-period earnings per share data were recaledlaccording to the new
guidance. These calculations resulted in no matem@nges to earnings per share data as previpustgnted.

STOCK-BASED COMPENSATION

Compensation cost is recognized for stock optiankrastricted stock awards issued to employeegit@séhe fair value of these
awards at the date of grant. A Black-Scholes mizdelilized to estimate the fair value of stockiops, while the market price of the
Company’s common stock at the date of grant is feckstricted stock awards. Compensation expensscognized over the
requisite service period.

INCOME TAXES

Income tax expense is the total of the current yre@me tax due or refundable and the change ierdef tax assets and liabilities.
Deferred tax assets and liabilities are the expeftiteire tax amounts for the temporary differenfoetsveen carrying amounts and tax
bases of assets and liabilities, computed usingteddax rates. A valuation allowance, if neededuces deferred tax assets to the
amount expected to be realized.
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The Company adopted FASB ASC 740-10 (FASB Integpiat No. 48 Accounting for Uncertainty in Income TaXess of
January 1, 2007, and in accordance with this proo@ment, a tax position is recognized as a beoweljtif it is “more likely than
not” that the tax position would be sustained taxaexamination, with a tax examination being presd to occur. The amount
recognized is the largest amount of tax benefitithgreater than 50% likely of being realized @araination. For tax positions not
meeting the “more likely than not” test, no tax bfnis recorded.

The Company recognizes interest and/or penaltlatertto income tax matters in income tax expense.
STATEMENT OF CASH FLOWS DATA

For the purpose of presentation in the accompamgamgolidated statement of cash flows, cash arfd @ggivalents are defined as
cash, due from banks, federal funds sold and ragelements, and money market investments, whigh imaturities less than

90 days. Cash paid during 2010, 2009 and 200&ferast was $83.3 million, $111.6 million and $Bo+hillion, respectively. Cash
paid for income tax, net of refunds, was a netrréfaf $2.0 million during 2010 and payments of $@illion and $18.9 million

during 2009 and 2008, respectively. Other noncasfsactions include loans transferred to loans feeldale of $3.2 million in 201
$2.6 million in 2009 and $2.2 million in 2008, leagransferred from held for sale of $51.4 millior2010, leases transferred to held
for sale of $370.2 million in 2009 and transferseturities from the available-for-sale portfoliothe held-to-maturity portfolio of
$143.8 million in 2010 and $230.1 million in 2009.

IMPACT OF ACCOUNTING CHANGES

FASB ASC 860 —in June 2009, the FASB issued new guidance impa&ikSB ASC 860, Transfers and servicing (Statement
No. 166— Accounting for Transfers of Financial Assets — areadment of FASB Statement No. 14the new guidance removes
the concept of a qualifying special-purpose eratitg limits the circumstances in which a financisdet, or portion of a financial
asset, should be derecognized when the transfasondt transferred the entire financial asset terdity that is not consolidated w
the transferor in the financial statements beirggented and/or when the transferor has continavghiement with the transferred
financial asset. The new standard became effeftiihie Company on January 1, 2010 and did not hawaterial impact on the
Company’s consolidated financial position or resolt operations.

Old National has loan participations, which qualifyparticipating interests, with other financratitutions. At December 31, 2010,
these loans totaled $87.3 million, of which $45iliom had been sold to other financial institutioand $41.4 million was retained
by Old National. The loan participations conveygmdionate ownership rights with equal prioritygach participating interest
holder, involve no recourse (other than ordinapresentations and warranties) to, or subordindijgrany participating interest
holder, all cash flows are divided among the pgditing interest holders in proportion to each kdlslshare of ownership and no
holder has the right to pledge the entire finanagset unless all participating interest holdersag

FASB ASC 810-10 —n June 2009, the FASB issued new guidance impa&thSB ASC 81(0t0, Consolidation (Statement No. ]
— Amendments to FASB Interpretation No. 4§(R)he new guidance amends tests for variabledstamntities to determine whether
a variable interest entity must be consolidatedSBASC 810-10 requires an entity to perform anysigaito determine whether an
entity’s variable interest or interests give itantrolling financial interest in a variable interesitity. This standard requires ongoing
reassessments of whether an entity is the primamgficiary of a variable interest entity and enteghdisclosures that provide more
transparent information about an entity’s involveineith a variable interest entity. The new guidabecame effective for the
Company on January 1, 2010 and did not have a iakitepact on the Company’s consolidated finanpiasition or results of
operations.

FASB ASC 815 —in March 2010, the FASB issued an update (ASU NA0211, Scope Exception Related to Embedded Credit
Derivatives) impacting FASB ASC 815-15, Derivativaesl Hedging — Embedded Derivatives. The amendnodgtify the scope
exception for embedded credit derivative featuedmted to the transfer of credit risk in the forfrsobordination of one financial
instrument to another. This update became effefbivehe Company for the interim reporting pericgbmning after June 15, 2010
and did not have a material impact on the Compary'solidated financial statements or results efraons.

63




Table of Contents

FASB ASC 310 —in April 2010, the FASB issued an update (ASU N@l@-18, Effect of a Loan Modification When the Ldan
Part of a Pool That Is Accounted for as a Singlsefjsimpacting FASB ASC 310-30, Receivables — Laams Debt Securities
Acquired with Deteriorated Credit Quality. Undee thmendments, modifications of loans that are attedufor within a pool do not
result in the removal of those loans from the poan if the modification of those loans would othise be considered a troubled
debt restructuring. An entity will continue to beEuired to consider whether the pool of assetshicinthe loan is included is
impaired if expected cash flows for the pool charides update became effective for the Companytferinterim reporting period
beginning after June 15, 2010 and did not havetenadimpact on the Company’s consolidated finahsiatements or results of
operations.

FASB ASC 350 —in December 2010, the FASB issued an update (ASLPRD0-28, When to Perform Step 2 of the Goodwill
Impairment Test for Reporting Units with Zero ordgé¢éive Carrying Amounts) impacting FASB ASC 350-R@angibles —
Goodwill and Other — Goodwill. The amendments mpdifep 1 of the goodwill impairment test for rejpogtunits with zero or
negative carrying amounts. For these reportingsuait entity is required to perform Step 2 of thedyvill impairment test if it is
more likely than not that a goodwill impairmentssi In determining whether it is more likely thast that a goodwill impairment
exists, an entity should consider whether thereaayeadverse qualitative factors indicating thaimapairment may exist. This updz
becomes effective for the Company for interim andual reporting periods beginning after Decembe2030. The Company is
currently evaluating the impact of adopting the ripudance on the consolidated financial statemduisit is not expected to have a
material impact.

FASB ASC 805 —in December 2010, the FASB issued an update (ASLPRD0-29, Disclosure of Supplementary Pro Forma
Information for Business Combinations) impactingSBAASC 805-10, Business Combinations — Overall. dimendments specify
that if an entity presents comparative financiatanents, the entity should disclose pro formarmé&dion, including pro forma
revenue and earnings, for the combined entity asgh the business combination that occurred irctineent year had occurred as of
the beginning of the comparable prior annual repgperiod. Supplemental pro forma disclosures khimelude a description of the
nature and amount of material, nonrecurring pronfoadjustments directly attributable to the busiresnbination included in the
reported pro forma revenue and earnings. This epolatomes effective for business combinations foclwthe acquisition date is
or after the beginning of the first annual repagtperiod beginning on or after December 15, 20h@& Company is currently
evaluating the impact of adopting the new guidénc@roviding enhanced disclosures, but it is nqiexted to have a material
impact.

RECLASSIFICATIONS

Certain prior year amounts have been reclassifiesbhform to the 2010 presentation. Such reclasgiins had no effect on net
income and were insignificant amounts.
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NOTE 2 — ACQUISITION ACTIVITY
ACQUISITION

On March 20, 2009, Old National completed its asijoin of the Indiana retail branch banking netwoflCitizens Financial Group,
which consisted of 65 branches and a trainingifacirhe branches are located primarily in the &mdipolis area, with additional
locations in the Lafayette, Fort Wayne, Andersod Bloomington, Indiana markets. Pursuant to theaseof the purchase agreem:
Old National paid Citizens Financial Group approately $17.2 million. Old National recorded goodvafl$8.7 million, intangible
assets of $11.2 million, cash of $372.7 milliorarie of $5.6 million and other assets of $11.7 milliOld National assumed deposits
of $426.9 million and other liabilities of $0.2 . The intangible assets are related to cor@siepand are being amortized on an
accelerated basis over 7 years. See Note 6 totisolidated financial statements for additionabinfation.

On January 1, 2011, Old National acquired 100% ohide Bancorp in an all stock transaction. Monraaedrp is headquartered in
Bloomington, Indiana and has 15 banking centers. ddyuisition strengthens Old National’s positisritee third largest branch
network in Indiana. Pursuant to the merger agre¢niss shareholders of Monroe Bancorp receivedaprately 7.6 million share
of Old National Bancorp stock valued at approxirha$90.1 million. On January 1, 2011, unauditedfinial statements of Monroe
showed total assets of $808.1 million, includin@34 million of net loans, $166.4 million of sedigs, $78.4 million of cash, and
$69.9 million of other assets. Liabilities assunmedude $711.5 million of deposits, $38.5 of borings, and $7.1 million of other
accrued expenses and liabilities. The acquiredsasel liabilities will be marked to fair value later than March 31, 2011, when
appraisals and valuations are complete. The Comesgpgrcts to record goodwill associated with thegaation based on early
indications of the loan mark, but the amount ahatation by segment is not known as the initial f@lue accounting for the
acquisition is incomplete. The goodwill will not deductible for tax purposes. The Company also@&sge record a core deposit
intangible and a customer relationship intangilsisogiated with the trust business acquired.

65




Table of Contents

NOTE 3 — INVESTMENT SECURITIES

The following tables summarize the amortized costfair value of the available-for-sale and helextaturity investment securities
portfolio at December 31 and the corresponding artsoof unrealized gains and losses therein:

Amortized Unrealized Unrealized Fair
(dollars in thousand: Cost Gains Losses Value
2010
Available-for-Sale
U.S. Treasun $ 62,20¢ $ 371 $ 2n $ 62,55(
U.S. Governmel-sponsored entities and agenc 315,92: 1,612 (2,407 315,13:
Mortgagebacked securitie— Agency 922,00! 22,92¢ (48E) 944,44¢
Mortgagebacked securitie— Non-agency 134,16t 1,01¢ (8,380 126,80t
States and political subdivisio 343,97( 7,50: (2,549) 348,92:
Pooled trust prefered securiti 27,36¢ — (18,96¢) 8,40(
Other securitie: 148,20: 7,81¢ (2,05€) 153,96.
Total availabl-for-sale securitie $ 1,953,84 $ 41,24¢ $ (34,866 $ 1,960,22
Held-to-Maturity
U.S. Governmel-sponsored entities and agenc $ 303,26! $ 2,24 $ (3,709 $ 301,80¢
Mortgage¢backed securitie— Agency 117,01: 2,57 (510) 119,08
States and political subdivisio 217,38: 1 (13,009) 204,37¢
Other securitie: 551 — (17¢) 37E
Total hel-to-maturity securitie! $ 638,21 $ 4,82 $ (1739) $ 62564
2009
Available-for-Sale
U.S. Treasun $ 1,00z $ 1 $ — $ 1,00z
U.S. Governmel-sponsored entities and agenc 918,36¢ 3,26( (7,389 914,23
Mortgagebacked securitie— Agency 688,43¢ 19,78: (93 708,12¢
Mortgagebacked securitie— Non-agency 216,21! 93¢ (42,557 174,59
States and political subdivisio 508,49¢ 27,15¢ (2,060 534,59!
Pooled trust preferred securiti 28,49¢ — (16,100 12,39¢
Other securitie: 138,20( 6,09¢ (3,03¢) 141,26(
Total availabl-for-sale securitie $ 2,499,21 $ 57,23¢ $ (70,23) $ 2,486,21
Held-to-Maturity
U.S. Governmel-sponsored entities and agenc $ 227,46 $ 2,02¢ $ 161y $ 227,87
Mortgagebacked securitie— Agency 165,63¢ 3,93¢ — 169,57:
Other securitie: 2,90¢ — (40€) 2,50:
Total hel-to-maturity securitie! $ 396,00¢ $ 5,96: $ (2,019 $ 399,95:

Proceeds from sales of investment securities aaifr-sale were $481.5 million in 2010, $1.042 billion2®09 and $281.0 millio
in 2008. In 2010, realized gains were $21.7 milkowl losses were $4.6 million. Included in theireal gains is $0.8 million of gai
that resulted from approximately $836.1 millionimfestment securities which were called by theassuAlso impacting earnings in
2010 are other-than-temporary impairment chargasaetto credit losses on three pooled trust predesecurities and ten non-
agency mortgage-backed securities in the amoub8.6f million, described below. In 2009, realizethgavere $28.2 million and
losses were $0.9 million. Included in the realigaghs is $1.1 million of gains that resulted froppeoximately $353.8 million of
investment securities which were called by theassuAlso impacting earnings in 2009 are other-tfesmporary-impairment charges
related to credit loss on six pooled trust prefésecurities and ten non-agency mortgage-backedises in the amount of

$24.8 million, described below. In 2008, realizeting were $9.5 million and losses were $1.9 millibine majority of this gain, or
$5.4 million, resulted from approximately $405.2lion of investment securities which were calledthg issuers. At December 31,
investment securities were pledged to secure pablicother funds with a carrying value of $1.48lidsi in 2010 and $1.514 billion
in 2009.
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At December 31, 2010, Old National had a conceptraif investment securities issued by certairestand their political
subdivisions with the following aggregate markdues: $212.2 million in Indiana, which represen?ddl% of shareholders’ equity.
At December 31, 2009, Old National had a conceptraif investment securities issued in certainestaind their political
subdivisions with the following aggregate markduea: $169.6 million in Indiana, which represen2€dl % of shareholders’ equity

All of the mortgage-backed securities in the inkrestt portfolio are residential mortgage-backed stes. The amortized cost and

fair value of the investment securities portfolie ahown by expected maturity. Expected maturitiay differ from contractual
maturities if borrowers have the right to call ogjpay obligations with or without call or prepayrhpenalties. Weighted average

yield is based on amortized cc

2010 Weighted 2009 Weighted
(dollars in thousands Amortized Fair Average Amortized Fair Average
Cost Value Yield Cost Value Yield
Maturity
Available-for-sale
Within one yea $ 70,32¢ $ 70,86t 320 $ 189,69 $ 178,68 3.97%
One to five year 828,63t 850,28¢ 3.51 1,019,69: 1,012,71. 3.8¢
Five to ten year 441,90( 444,47 3.97 350,86¢ 357,56t 4.61
Beyond ten year 612,98 594,59! 4.97 938,96° 937,25. 5.2¢
Total $1,953,84, $1,960,22. 4.06%  $2,499,21 $2,486,21! 4.52%
Held-to-maturity
Within one yea $ 71 $ 56 261% $ —  $ — —%
One to five year 117,83: 119,72 3.6t 168,54¢ 172,07¢ 3.64
Five to ten year 12,24¢ 11,78t 3.91 227,46. 227,87 3.8¢
Beyond ten year 508,05¢ 494,07¢ 3.8¢ — — —
Total $ 638,21( $ 625,64 380 $ 396,00¢ $ 399,95 3.7¢%
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The following table summarizes the investment séesrwith unrealized losses at December 31 byeggted major security type
and length of time in a continuous unrealized |ossition:

Less than 12 months 12 months or longer Total

Fair Unrealized Fair Unrealized Fair Unrealized
(dollars in thousand: Value Losses Value Losses Value Losses
2010
Available-for-Sale
U.S. Treasun $ 10,94« $ 27 $ — $ — $ 10,94« $ 27
U.S. Government-sponsored entities

and agencie 120,40« (2,40 — — 120,40« (2,407
Mortgage-backed securities —

Agency 160,78« (48E) 483 — 161,26’ (48%)
Mortgage-backed securities — Non-

agency 13,26¢ (1,696 79,321 (6,689 92,59: (8,380
States and political subdivisio 94,44¢ (2,549 — — 94,44¢ (2,549
Pooled trust preferrred securiti — — 8,40( (18,96¢) 8,40( (18,96¢)
Other securitie: 12,28: (20€) 6,20 (1,850 18,48 (2,05€)

Total availabl-for-sale $ 412,12¢ $ (7,369 $ 94,41 $ (27,507  $ 506,54 $ (34,866
Held-to-Maturity
U.S. Government-sponsored entities

and agencie $ 111,97 $ (3,709 $ — $ — $ 111,97 $ (3,709
Mortgage-backed securities —

Agency 67,831 (510 — — 67,831 (510
States and political subdivisio 203,09: (13,009 — — 203,09: (13,009
Other securitie: — 37E (17€) 37¢ (17€)

Total hele-to-maturity $ 382,90 $ (17,219 % 37¢ $ (17€)  $ 383,28( $ (17,399
2009
Available-for-Sale
U.S. Government-sponsored entiti

and agencie $ 261,18t $ (7,389 % — $ — $ 261,18t $ (7,389
Mortgage-backed securities —

Agency 18,48¢ (93 37 — 18,52¢ (93)
Mortgage-backed securities — No

agency 1,141 (8) 140,62: (42,54 141,76: (42,55))
States and political subdivisio 75,91¢ (877) 6,78: (189) 82,70 (1,060
Pooled trust preferrred securiti — — 12,39¢ (16,100 12,39¢ (126,100
Other securitie: 4,44F (40 8,891 (2,999 13,33¢ (3,038

Total availabl-for-sale $ 361,17¢ $ (8,40) $ 168,73: $ (61,830 $ 529,90¢ $ (70,23)

Held-to-Maturity
U.S. Government-sponsored entiti

and agencie $ 93,467 $ (1,61) % — $ — $ 93,46: $ (1,619
Other securitie: — — 2,50z (40€) 2,502 (40€)
Total hel-to-maturity $ 93,46 $ (1,61) $ 2,50¢ $ (406) $ 95,96¢ $ (2,019

During the second quarter of 2010, approximatel/3$8 million of state and political subdivision seties were transferred from t
available-for-sale portfolio to the held-to-matyngortfolio at fair value. The $9.4 million unrezid holding gain at the date of
transfer shall continue to be reported as a sepamhponent of shareholders’ equity and will be dimed over the remaining life of
the securities as an adjustment of yield.

During the second quarter of 2009, approximateBG$2 million of U.S. government-sponsored entitd agency securities were
transferred from the available-for-sale portfoliathe held-tamaturity portfolio at fair value. The $1.8 milliamrealized holding ga
at the date of transfer shall continue to be reqgbais a separate component of shareholders’ eandtyvill be amortized over the
remaining life of the securities as an adjustményieid.

Management evaluates securities for other-than-deanp impairment (“OTTI") at least on a quarterlgdis, and more frequently
when economic or market conditions warrant suchwatuation. The investment securities portfolievaluated for OTTI by
segregating the portfolio into two general segmants applying the appropriate OTTI model. Investhseurities classified as
available-for-sale or held-to-maturity are gengralaluated for OTTI under FASB ASC 320 (SFAS Nb5,JAccounting for Certait
Investments in Debt and Equity Securi). However, certain purchased beneficial interestduding nol-agency mortga¢-backec



securities, asset-backed securities, and coll@ethtiebt obligations, that had credit ratingshatttime of purchase of below AA are
evaluated using the model outlined in FASB ASC 3R5EITF Issue No. 99-2®Recognition of Interest Income and Impairment on
Purchased Beneficial Interests and Beneficial lests that Continue to be Held by a Transfer in 8zed Financial Asset) .
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In determining OTTI under the FASB ASC 320 (SFAS llb5) model, management considers many factakidimg: (1) the lengt

of time and the extent to which the fair value haen less than cost, (2) the financial conditioth m@ar-term prospects of the issuer,
(3) whether the market decline was affected by oesmnomic conditions, and (4) whether the entity the intent to sell the debt
security or more likely than not will be requiredgell the debt security before its anticipatedvecy. The assessment of whether an
other-than-temporary decline exists involves a ligbree of subjectivity and judgment and is basethe information available to
management at a point in time. The second segnfi¢iné gortfolio uses the OTTI guidance providedA®\SB ASC 325-10 (EITF
99-20) that is specific to purchased beneficiadriasts that, on the purchase date, were rated efownder the FASB ASC 3250
model, the Company compares the present valueeaktiaining cash flows as estimated at the pregeslialuation date to the
current expected remaining cash flows. An OTTlasmed to have occurred if there has been an adsteasge in the remaining
expected future cash flows.

When other-than-temporary-impairment occurs undbeemodel, the amount of the other-than-tempcnanyairment recognized in
earnings depends on whether an entity intendslittheesecurity or more likely than not will be rgoed to sell the security before
recovery of its amortized cost basis less any atiperiod credit loss. If an entity intends to selimore likely than not will be
required to sell the security before recovery sfitnortized cost basis less any current-periodtdress, the other-than-temporary-
impairment shall be recognized in earnings equii¢centire difference between the investment'sréigaal cost basis and its fair
value at the balance sheet date. Otherwise, tlez-tithin-temporary-impairment shall be separategthrt amount representing the
credit loss and the amount related to all othetofac The amount of the total other-than-tempoiargairment related to the credit
loss is determined based on the present valuesbfftavs expected to be collected and is recognize@drnings. The amount of the
total other-than-temporary-impairment related toeotfactors shall be recognized in other comprekieriscome, net of applicable
taxes. The previous amortized cost basis lessttier-than-temporary-impairment recognized in earaishall become the new
amortized cost basis of the investment.

As of December 31, 2010, Old National's securitytfsdio consisted of 1,019 securities, 262 of whigére in an unrealized loss
position. The majority of unrealized losses aratesl to the Company’s non-agency mortgage-backeégaoled trust preferred
securities, as discussed below:

Non-agency Mortgagéacked Securities

At December 31, 2010, the Company’s securitiesf@lrtcontained 15 non-agency collateralized maggabligations with a fair
value of $126.8 million which had net unrealizegsles of approximately $7.4 million. All of thesew&ties are residential mortgage-
backed securities. These non-agency mortgage-baecudlities were rated AAA at purchase and arawitbin the scope of FASB
ASC 325-10 (EITF 99-20). In the fourth quarter 6fLl2, two non-agency mortgage-backed securities s@oe As of December 31,
2010, eight of these securities were rated belawdtment grade with grades ranging from®€. One of the eight securities is re
B- and has a fair value of $8.3 million, four oétkecurities are rated CCC with a fair value of.$28illion, two of the securities are
rated CC with a fair value of $25.1 million and afehe securities is rated C with a fair values8f8 million. These securities were
evaluated to determine if the underlying collatésaxpected to experience loss, resulting in agpal loss of the notes. As part of
the evaluation, a detailed analysis of deal-spedidita was obtained from remittance reports praviiethe trustee and data from the
servicer. The collateral was broken down into savgistinct buckets based on loan performance cheniatics in order to apply
different assumptions to each bucket. The mosifeignt drivers affecting loan performance wereraksed including original loan-
to-value (“LTV"), underlying property location anlle loan status. The loans in the current statakdiwere further divided based
on their original LTV: a high-LTV and a low-LTV gup to which different default curves and severigygentages were applied. The
high-LTV group was further bifurcated into loansgimated in high-risk states and all other statéh & higher default-curve and
severity percentages being applied to loans origthan the high-risk states. Different default @s\and severity rates were applied
to the remaining non-current collateral bucketsngshese collateral-specific assumptions, a ma@el built to project the future
performance of the instrument. Based on this aisabtfsghe underlying collateral, Old National reded $3.0 million of credit losses
on ten of these securities for the twelve monttiedrDecember 31, 2010. The fair value of the aigintagency mortgage-backed
securities below investment grade remaining at Bées 31, 2010 was $70.3 million.
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At December 31, 2009, the Company’s securitiesf@lrtcontained 17 non-agency collateralized maggabligations with a fair
value of $174.6 million which had net unrealizegdes of approximately $41.6 million. All of thesegrities were residential
mortgage-backed securities. These non-agency ngartigacked securities were rated AAA at purchaseaamahot within the scope
of FASB ASC 325-10 (EITF 99-20). As of December 2009 ten of these securities were rated belowstmvent grade with grades
ranging from B to CC. Three of the ten securitiesewated B and had a market value of $27.2 milfioar of the securities were
rated CCC with a market value of $34.9 million d@hke of the securities were rated CC with a mar&kte of $33.4 million. These
securities were evaluated to determine if the Upiuhey collateral is expected to experience lossulting in a principal writedown of
the notes. As part of the evaluation, a detaileadyesis of deal-specific data was obtained from t&mce reports provided by the
trustee and data from the servicer. The collateesd broken down into several distinct buckets baseldan performance
characteristics in order to apply different assuams to each bucket. The most significant drivéfsciing loan performance were
examined including original loan-to-value (“LTV'Yinderlying property location and the loan statuw ans in the current status
bucket were further divided based on their origitiBV: a high-LTV and a low-LTV group to which diffent default curves and
severity percentages were applied. The high-LTWpgneas further bifurcated into loans originatedhigh-risk states and all other
states and a higher default-curve and severitygpeages were applied to loans originated in thb-higk states. Different default
curves and severity rates were applied to the minganon-current collateral buckets. Using thedataral-specific assumptions, a
model was built to project the future performantthe instrument. Based on this analysis of theetlythg collateral, Old National
recorded $4.4 million of other-than-temporary immpant on these securities for the twelve month&eérdkecember 31, 2009. The
fair value of these ten non-agency mortgage-baskedrities was $95.4 million at December 31, 2009.

Pooled Trust Preferred Securities

At December 31, 2010, the Company’s securitiesf@iartcontained nine pooled trust preferred se@sitvith a fair value of

$8.4 million and unrealized losses of $19.0 milli&even of the pooled trust preferred securitiesuinportfolio fall within the scope
of FASB ASC 325-10 (EITF 920) and have a fair value of $4.4 million with uaieed losses of $8.8 million at December 31, 2
These securities were rated A2 and A3 at incepbiahat December 31, 2010, one security was raBdie securities were rated C
and one security D. The issuers in these secuatieprimarily banks, but some of the pools doudela limited number of insurance
companies. The Company uses the OTTI evaluatioreirtoccompare the present value of expected casls flo the previous
estimate to determine whether an adverse changgsinflows has occurred during the quarter. Thel®iddel considers the
structure and term of the collateralized debt @ilan (“CDO”) and the financial condition of thederlying issuers. Specifically, the
model details interest rates, principal balancesoté classes and underlying issuers, the timinigaamount of interest and principal
payments of the underlying issuers, and the aliocaif the payments to the note classes. The cuetimate of expected cash flo
is based on the most recent trustee reports andthpy relevant market information including annoements of interest payment
deferrals or defaults of underlying trust prefersedurities. Assumptions used in the model inckijgected future default rates and
prepayments. We assume no recoveries on defawlta Bimited humber of recoveries on current or @ctgd interest payment
deferrals. In addition, we use the model to “stresgh CDO, or make assumptions more severe thaeceed activity, to determine
the degree to which assumptions could deteriorefieré the CDO could no longer fully support repapina Old National’s note
class. For the twelve months ended December 31,20t model indicated other-than-temporary-impaintiosses on three
securities of $0.9 million, all of which was recedtas a credit loss in earnings. At December 310 2the fair value of these three
securities was $1.8 million and they remained di@sksas available for sale.

Two of our pooled trust preferred securities witlaia value of $4.0 million and unrealized lossé$0.2 million at December 31,

2010 are not subject to FASB ASC 325-10. Theseri&suare evaluated using collateral-specific agsiions to estimate the
expected future interest and principal cash flaust analysis indicated no other-than-temporary-immpant on these securities.
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At December 31, 2009, the Company’s securitiesf@lrtcontained nine pooled trust preferred se@sitvith a market value of
$12.4 million and unrealized losses of $16.1 milli8even of the pooled trust preferred securitiesur portfolio fall within the
scope of FASB ASC 325-10 (EITF 99-20) and have &etavalue of $6.0 million with unrealized lossé<8.4 million at
December 31, 2009. These securities were ratechA2A\8 at inception, but at December 31, 2009, @weisty was rated BBB, four
securities were rated CC, one security was rataddone security was rated D. The issuers in thesagrities are primarily banks,
but some of the pools do include a limited numidénsurance companies. The Company uses the OTallation model to compa
the present value of expected cash flows to theique estimate to determine whether an adversegehiancash flows has occurred
during the quarter. The OTTI model considers thecstire and term of the collateralized debt obla@af*CDO”) and the financial
condition of the underlying issuers. Specificatlye model details interest rates, principal balarafenote classes and underlying
issuers, the timing and amount of interest andcjpal payments of the underlying issuers, and tioeation of the payments to the
note classes. The current estimate of expectedfloagd is based on the most recent trustee repmdsany other relevant market
information including announcements of interestrpagt deferrals or defaults of underlying trust prefd securities. Assumptions
used in the model include expected future defaits and prepayments. We assume no recoveriedauitd@nd a limited number
of recoveries on current or projected interest payindeferrals. In addition we use the model toe'sgtf each CDO, or make
assumptions more severe than expected activityetiermine the degree to which assumptions couktideste before the CDO
could no longer fully support repayment of Old Ma#l’'s note class. For the twelve months ended ibee 31, 2009, our model
indicated other-than-temporary-impairment lossesigsecurities of $28.6 million, of which $20.4llwin was recorded as expense
and $8.2 million was recorded in other comprehensicome. At December 31, 2009, the fair valuéheke six securities was

$5.0 million and they remained classified as awd@dor sale.

Two of our pooled trust preferred securities witlaia value of $6.4 million and unrealized lossé$0.7 million at December 31,
2009, are not subject to FASB ASC 325-10. Theser#ess are evaluated using collateral-specificziagstions to estimate the
expected future interest and principal cash flaus: analysis indicated no other-than-temporary-immpant on these securities.

The table below summarizes the relevant charatitexisf our nine pooled trust preferred securitissell as four single issuer trust
preferred securities which are included with otbeszurities in Note 3 to the consolidated finanstatements. Each of the pooled t
preferred securities support a more senior trao€lsecurity holders except for the MM Community Bing Il security which, due
payoffs, Old National is now in the most seniorssla

As depicted in the table below, all nine securitiage experienced credit defaults. However, thfékase securities have excess
subordination and are not other-than-temporarilpaired as a result of their class hierarchy whidviodes more loss protection.
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Trust preferred securities
December 31, 2010
(Dollars in Thousands)

Actual Expectec Excess
Deferrals an Defaults a Subordinatio
# of Issuer  Defaults as a % of as a%
Lowest Unrealize« Realizec Currently Percent o Remaining of Current
Credit  Amortizec  Fair Gain/ Losses Performing Original Performing Performing
Class Rating (1 Cost Value  (Loss) 2010 Remaining  Collateral Collateral Collateral
Pooled trust preferred
securities:
TROPC 200-1A A4L C $ 982 $ 24€ $ (736) $ 444 20/3¢ 38.&8% 18.2% 0.0%
MM Community Funding IX B-2 C 2,097 84¢ (1,249 165 19/3: 35.4% 16.2% 0.C%
Reg Div Funding 200 B-2 D 4,23 72C (3,519 321 2714¢ 40.2% 24.1% 0.0%
Pretsl XIl B-1 Cc 2,88¢ 1,21¢ (1,667 — 50/71 30.4% 8.8% 0.0%
Pretsl XV B-1 C 1,69¢ 43t (1,260 — 52/72 35.(% 12.7% 0.0%
Reg Div Funding 200 B-1 © 311 38 273 — 23/4¢ 51.2% 38.7% 0.0%
MM Community Funding || B BB 992 92¢ (63) — 5/8 4.7% 0.0% 12.2%
Pretsl XXVII LTD B CC 4,79¢ 1,077 (3,72 — 33/4¢ 27.1% 25.9% 23.6%
Trapeza Ser 13, A2A CCC- 9,374 2,88¢ (6,486 — 44/67 28.5% 25.8% 36.1%
27,36¢ 8,40C (18,969 93C
Single Issuer trust preferred
securities:
First Empire Cap (M&T BBB- 954 983 29 —
First Empire Cap (M&T BBB- 2,90z 2,94¢ 47 —
Fleet Cap Tr V (BOA BB+ 3,351 2,44 (909) —
JP Morgan Chase Cap X BBB+ 4,702 3,76z (941) —
11,91C 10,13¢ (1,779 —
Total $ 39,27¢ $18,53¢ $ (20,749 $ 93C

(1) Lowest rating for the security provided by any oaélly recognized credit rating agen

The following table details all securities with etfthan-temporary-impairment, their credit ratingacember 31, 2010 and the

related credit losses recognized in earnings:

Amount of othe-thar-temporary
impairment recognized in earnin

Lowest Twelve months ende
Credit Amortizec December 31 Life-to
Vintage Rating (1 Cost 2010 2009 date
Non-agency mortgage-backed
securities
BAFC Ser 4 2007 CCcC $ 14,02¢ $ 79 $ 63 $ 14z
CWALT Ser 73CB 200t CcCcC 5,481 207 83 29C
CWALT Ser 73CB 200¢ CcCcC 6,24¢ 427 182 60¢
CWHL 200¢-10 200¢ C 10,03( 30¢ 762 1,071
CWHL 200%-20 200t B- 8,59: 39 72 111
FHASI Ser 4 2007 CC 21,61° 62¢ 22¢ 852
RFMSI Ser S9 (2 200¢ — — 922 1,88( 2,80z
RFMSI Ser S1( 200¢ CC 4,36( 76 24¢ 32t
RALI QS2 (2) 200¢ — — 27¢ 73¢ 1,017
RFMSI S1 200¢ CcCcC 4,49¢ 30 17€ 20€
74,85¢ 2,997 4,42¢ 7,42¢
Pooled trust preferred securitit
TROPC 200¢: C 982 444 3,51 3,961
MM Community Funding IX 200z C 2,097 16t 2,612 2,77
Reg Div Funding 200¢ D 4,23: 321 5,19¢ 5,52(
Pretsl XII 200z C 2,88¢ — 1,897 1,897
Pretsl XV 200¢ C 1,69¢ — 3,37¢ 3,37¢
Reg Div Funding 200¢ C 311 — 3,76 3,76
12,20« 93C 20,36¢ 21,29¢
Total other-than-temporary-
impairment recognized in earnir $ 3,92i $ 24,79 $ 28,72

(1) Lowest rating for the security provided by any oaéilly recognized credit rating agen




(2) Sold during fourth quarter 201
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NOTE 4 — LOANS HELD FOR SALE

Residential loans that Old National has committeg| are recorded at fair value in accordanch WASB ASC 825-10 (SFAS
No. 159— The Fair Value Option for Financial Assets and Fingl Liabilities). At December 31, 2010 and 2009, Old National
residential loans held for sale of $3.8 million &1¥.5 million, respectively. The majority of newoduction during 2010 was
retained in Old National’s loan portfolio, resuffim lower residential loans held for sale.

During 2009, $258.0 million of finance leases wsotd at a price above par; however, the sale egbiutta loss of $1.4 million after
transaction fees. At December 31, 2009, Old Natibad finance leases held for sale of $55.3 millidaring 2010, management
decided to transfer leases from held for sale batke loan portfolio due to decreased levels ahlproduction. The leases were
transferred at the lower of cost or fair value.Ibigses were recorded in connection with the tran3feere were no finance leases
held for sale at December 31, 2010.

During 2010, commercial and commercial real edtaas held for investment of $3.2 million were esdified to loans held for sale
at the lower of cost or fair value and sold for@hillion, resulting in a recovery of $0.4 milliam the loans transferred. At
December 31, 2010, there were no loans held ferwgader this arrangement.

During 2009, commercial and commercial real edtaas held for investment of $2.6 million were esdified to loans held for sale
at the lower of cost or fair value and sold forGillion, resulting in a write-down on loans tréersed to held for sale of

$0.6 million, which was recorded as a reductiothiallowance for loan losses. At December 31, 20G9e were no loans held for
sale under this arrangement.

NOTE 5 — FINANCE RECEIVABLES AND ALLOWANCE FOR CRED IT LOSSES

Old National’s finance receivables consist primaof loans made to consumers and commercial clientarious industries
including manufacturing, agribusiness, transparstatimining, wholesaling and retailing. Most of Qldtional’s lending activity
occurs within the Company’s principal geographiakats of Indiana, lllinois and Kentucky. Old Natadrhas no concentration of
commercial loans in any single industry exceedi®® bf its portfolio.

The composition of loans at December 31 by lendlagsification was as follows:

(dollars in thousands 2010 2009
Commercial (1. $ 1,211,39 $ 1,287,16!
Commercial real estat

Constructior 101,01¢ 109,02°

Other 841,37¢ 953,88:
Residential real esta 664,70! 403,39:
Consumer credit

Heloc 248,29: 274,75:

Auto 497,10: 573,47t

Other 179,55 233,79(
Subtotal 3,743,45. 3,835,48i
Allowance for loan losse (72,309 (69,549

Net loans $ 3,671,14 $ 3,765,93

(1) Includes $106.1 million of direct finance leas
The risk characteristics of each loan portfoliorsegt are as follows:
Commercial

Commercial loans are primarily based on the ideti€ash flows of the borrower and secondarilyranunderlying collateral
provided by the borrower. The cash flows of borrmyaowever, may not be as expected and the callatecuring these loans may
fluctuate in value. Most commercial loans are seduny the assets being financed or other busirssgdsasuch as accounts receiv
or inventory and may incorporate a personal guasgrtowever, some short-term loans may be made ansecured basis. In the
case of loans secured by accounts receivableyHikhility of funds for the repayment of theseriesanay be substantially depend
on the ability of the borrower to collect amountgedrom its customers.
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Commercial real estate

These loans are viewed primarily as cash flow laarssecondarily as loans secured by real estatan@rcial real estate lending
typically involves higher loan principal amountddahe repayment of these loans is generally depemtethe successful operation
of the property securing the loan or the businesslacted on the property securing the loan. Comialeneal estate loans may be
more adversely affected by conditions in the retdte markets or in the general economy. The ptiegesecuring Old National’s
commercial real estate portfolio are diverse imtof type and geographic location. Management tomand evaluates commer
real estate loans based on collateral, geograpthyisingrade criteria. As a general rule, Old Nagiloavoids financing single purpc
projects unless other underwriting factors aregmeto help mitigate risk. In addition, managemntesmtks the level of owner-
occupied commercial real estate loans versus narepaccupied loans.

Construction

Construction loans are underwritten utilizing féd#ly studies, independent appraisal reviews, #ieitg analysis of absorption and
lease rates and financial analysis of the devetoged property owners. Construction loans are gépdrased on estimates of costs
and value associated with the complete projects@&lestimates may be inaccurate. Construction lofi@s involve the disbursement
of substantial funds with repayment substantiaipehdent on the success of the ultimate projecit.c8e of repayment for these
types of loans may be pre-committed permanent l&ans approved long-term lenders, sales of develgpeperty or an interim
loan commitment from Old National until permanenghcing is obtained. These loans are closely roadtby on-site inspections
and are considered to have higher risks than offa¢estate loans due to their ultimate repaymeintgosensitive to interest rate
changes, governmental regulation of real propegdneral economic conditions and the availabilityoofy-term financing.

Residential and Consumer

With respect to residential loans that are sechyett-4 family residences and are generally owneupied, Old National generally
establishes a maximum loan-to-value ratio and regu?MI if that ratio is exceeded. Home equity bare typically secured by a
subordinate interest in 1-4 family residences, @msumer loans are secured by consumer assetasactiomobiles or recreational
vehicles. Some consumer loans are unsecured swsrhadisinstallment loans and certain lines of dred@epayment of these loans is
primarily dependent on the personal income of tedwers, which can be impacted by economic commtin their market areas
such as unemployment levels. Repayment can algogscted by changes in property values on residigptoperties. Risk is
mitigated by the fact that the loans are of smatidividual amounts and spread over a large nurabborrowers.

In the ordinary course of business, Old Nationah¢g loans to certain executive officers, directargl significant subsidiaries
(collectively referred to as “related parties”).

Activity in related party loans during 2010 is prated in the following table:

(dollars in thousands 2010

Balance, January $ 15,71:
New loans 6,682
Repayment: (8,145
Balance, December : $ 14,25
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Portfolio loans, or loans Old National intends tdchfor investment purposes, are carried at thecjpal balance outstanding, net of
earned interest, purchase premiums or discourfesirdd loan fees and costs, and an allowance &or llosses. Interest income is
accrued on the principal balances of loans outstgnd

The allowance for loan losses is maintained avel leelieved adequate by management to absorb lpilmsses incurred in the lo
portfolio. Management's evaluation of the adequaftihe allowance is an estimate based on revievirsddfidual loans, pools of
homogeneous loans, historical loss experienceaaselssments of the impact of current economic tonsion the portfolio.

The allowance is increased through a provisiongdtato operating expense. Loans deemed to be entible are charged to the
allowance. Recoveries of loans previously chargédye added to the allowance.

Old National’s recorded investment in financingei®ables by portfolio segment and the related #gtin the allowance for loan
losses for the years ended December 31, 2010,@01i as follows:

Commercig

(dollars in thousands Commercig Real Estat Consume Residentie Unallocate: Total
2010
Allowance for credit losses
Beginning balanc $ 2686¢ $ 27,13t $ 1385 $ 1,68¢ — $ 69,54¢

Charge-offs 11,967 10,19¢ 16,84¢ 2,29¢ — 41,307

Recoveries 5,06( 2,041 6,01¢ 172 — 13,28

Provision 6,242 13,67 8,12: 2,74% — 30,78
Ending balanc: $ 26200 $ 3265« $ 11,14: $  2,30¢ — $ 72,30¢
Ending balance: individually

evaluated for impairmer $ 6,06 3 8,514 — — — $ 14,57
Ending balance: collectively

evaluated for impairmel $ 2014 $ 2414 $ 1124 $  2,30¢ — $ 57,73
Financing receivables:
Ending balanc: $ 1,211,390 $ 942,39 $92495. $ 664,70 —  $3,743,45.
Ending balance: individually

evaluated for impairmet $ 2394 $ 29,37 — — — $ 53,32
Ending balance: collectively

evaluated for impairmel $1,187,451 $ 913,01¢ $92495. $ 664,70 —  $3,690,13i
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Commercig

(dollars in thousands Commercie Real Estat Consume  Residentie Unallocate: Total
2009
Allowance for credit losses
Beginning balanc $ 2925« $ 2236: $ 1340¢ $ 2,06i — $ 67,08

Chargeoffs 37,25¢ 21,88¢ 18,15¢ 1,31¢ — 78,61:

Recoveries 4,86~ 7,45¢ 5,33¢ 13¢ — 17,79:

Provision 30,00¢ 19,20« 13,27: 801 — 63,28(
Ending balanc: $ 2686¢ $ 27,13 $ 1385 $ 1,68¢ — $ 69,54¢
Ending balance: individually

evaluated for impairmer $ 751 $ 6,991 — — — $ 14,50!
Ending balance: collectively

evaluated for impairmer $ 1935 $ 20,14 $ 1385¢ $ 1,68¢ — $ 5504t
Financing receivables:
Ending balanc: $ 1,287,160 $1,062,911 $1,082,01° $ 403,39: —  $3,835,48
Ending balance: individually

evaluated for impairmet $ 24257 $ 24,85« — — — $ 49,11
Ending balance: collectively

evaluated for impairmel $1,262,91. $ 1,038,050 $1,082,01 $ 403,39: —  $3,786,37!

Old National’'s management monitors the credit quaif its financing receivables in an on-going manrnnternally, management
assigns a credit quality grade to each non-homageneommercial and commercial real estate loahdrportfolio. The primary
determinants of the credit quality grade are basxemxh the reliability of the primary source of repsgnt and the past, present, and
projected financial condition of the borrower. Taredit quality rating also reflects current econolund industry conditions. Major
factors used in determining the grade can varydasdhe nature of the loan, but commonly incluatetdrs such as debt service
coverage, internal cash flow, liquidity, leveragperating performance, debt burden, FICO scoresjpancy, interest rate sensitiv
and expense burden. Old National uses the followafgitions for risk ratings:

Criticized . Special mention loans that have a potential wes&ithat deserves managementose attention. If left uncorrect
these potential weaknesses may result in deteoaraf the repayment prospects for the loan ohefihstitution’s credit position at
some future date.

Classified — Substandard. Loans classified as substandard are inadequartefgcted by the current net worth and paying
capacity of the obligor or of the collateral pledgé any. Loans so classified have a well-defimethkness or weaknesses that
jeopardize the liquidation of the debt. They arareabterized by the distinct possibility that thstitution will sustain some loss if ti
deficiencies are not corrected.

Classified — Doubtful . Loans classified as doubtful have all the weakegénherent in those classified as substandatid, wi
the added characteristic that the weaknesses nadlketon or liquidation in full, on the basis dficently existing facts, conditions,
and values, highly questionable and improbable.

Loans not meeting the criteria above that are aealyndividually as part of the above describeadess are considered to be pass
rated loans.
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As of December 31, 2010 and 2009, the risk categblyans by class of loans is as follows:

(dollars in thousands

Corporate Credit Exposure Commercial Real Este- Commercial Real Este-
Credit Risk Profile by Internally Commercia Constructior Other
Assigned Grade 2010 2009 2010 2009 2010 2009
Grade:
Pass $1,105,38: $1,170,84! $ 77,241 $ 100,39: $ 729,24: $ 839,34(
Criticized 38,62¢ 48,00¢ 16,22 8,36¢ 29,16: 47,13]
Classified— substandar 41,89¢ 44,05¢ 7,552 — 52,55¢ 42,82:
Classified— doubtful 25,48¢ 24,257 — 27C 30,41¢ 24,58¢
Total $1,211,39 $1,287,16! $ 101,01¢ $ 109,02° $ 841,37¢ $ 953,88

Old National considers the performance of the lpartfolio and its impact on the allowance for |dasses. For residential and
consumer loan classes, Old National also evalwaézht quality based on the aging status of the kxad by payment activity. The
following table presents the recorded investmemegidential and consumer loans based on paymévityaas of December 31,
2010 and 2009:

2010 Consumel

dollars in thousands Heloc Auto Other Residentia

(

Performing $ 246,39 $ 494,77: $ 177,47 $ 655,98t

Nonperforming 1,90: 2,331 2,087 8,71¢
$ 248,29: $ 497,10: $ 179,55 $ 664,70

2009 Consumel

dollars in thousand: Heloc Auto Other Residentia

(

Performing $ 272,81 $ 570,22: $ 230,69! $ 393,77(

Nonperforming 1,93: 3,25¢ 3,09t 9,621

$  274,75: $ 573,47 $ 233,79 $ 403,39

Large commercial credits are subject to individexaluation for impairment. Retail credits and othimall balance credits that are
part of a homogeneous group are not subject tm¢efdr individual impairment. A loan is consideridpaired when it is probable
that contractual interest and principal paymentsnuoit be collected either for the amounts or by dates as scheduled in the loan
agreement. If a loan is impaired, a portion ofallewance is allocated so that the loan is repanetdat the present value of
estimated cash flows using the loan’s existing oatat the fair value of collateral if repaymentigpected solely from the collateral.
Old National’s policy for recognizing income on iaiped loans is to accrue interest unless a loglated on nonaccrual status. For
the years ended December 31, 2010 and 2009, thegevbalance of impaired loans was $51.2 millioth $50.8 million,
respectively, for which no interest income was rded. No additional funds are committed to be adgdrin connection with
impaired loans.
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The following table shows Old National's impairedhs that are individually evaluated as of Decerdier

Unpaid Average Interest
Recordec  Principa  Related Recordec Income
(dollars in thousands Investmer  Balance Allowance Investmer Recognized (¢
2010
With no related allowance recorde
Commercial $ 6,11¢ $ 8,001 $ — $ 4972 % 61
Commercial Real Esta— Constructior — — — — —
Commercial Real Esta— Other 10,55¢ 16,78: — 9,69¢ 25C
With an allowance recorde
Commercial 17,82¢ 20,34: 6,067 19,12¢ 54E&
Commercial Real Esta— Constructior — — — 13E —
Commercial Real Esta— Other 18,82 19,84¢ 8,51¢ 17,28¢ 427
Total
Commercial 53,32 64,97 14,577 51,21 1,27¢
2009
With no related allowance recorde
Commercial $ 3827 $1842: % — $ 307C % 89
Commercial Real Esta— Constructior — — — 60€& —
Commercial Real Esta— Other 8,831 16,69 — 9,63¢ 131
With an allowance recorde
Commercial 20,43( 27,97: 7,512 19,18¢ 497
Commercial Real Esta— Constructior 27C 314 — 69C 5
Commercial Real Esta— Other 15,75: 19,28¢ 6,991 17,56( 33¢
Total
Commercial 49,11( 82,68¢ 14,50: 50,75: 1,05¢

(1) The Company does not record interest on nonackryaat until cash payments are recei\

A loan is generally placed on nonaccrual statusnygréncipal or interest becomes 90 days past diessiit is well secured and in 1
process of collection, or earlier when concerntsxas to the ultimate collectibility of principal imterest. Interest accrued during the
current year on such loans is reversed againsingatrinterest accrued in the prior year, if asygharged to the allowance for loan
losses. Cash interest received on these loanpiiedfpo the principal balance until the princiatecovered or until the loan returns
to accrual status. Loans are returned to accraalstvhen all the principal and interest amountgrastually due are brought curre
remain current for six months and future paymergs@asonably assured.
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Old National’s past due financing receivables aBefember 31 are as follows:

Recordec
Investment :
30-59 Day:! 60-89 Day:! 90 Days an Total

(dollars in thousands Past Due Past Due Accruing Nonaccrue Past Due Current
2010
Commercial $ 2,545 $ 582 $ 79 $ 25,48¢ $ 28,69: $1,182,70
Commercial Real Estat

Constructior — — — — — 101,01¢

Other 992 98 — 30,41¢ 31,50¢ 809,87:
Consumer

Heloc 84¢ 477 18¢ 1,907 3,41¢ 244 87!

Auto 5,791 1,31¢ 12C 2,331 9,55¢ 487,54

Other 1,12¢ 972 184 2,08¢ 4,37% 175,18:
Residentia 9,12¢ 1,58¢ — 8,71¢ 19,43 645,27:

Total $ 20,43( $ 5,03¢ $ 572 $ 70,94¢ $ 96,98 $3,646,46!

2009
Commercial $ 2,967 $ 2,291 $ 1,75¢ $ 24,25 $ 31,26¢ $1,255,90!
Commercial Real Estat

Constructior — — — 27C 27C 108,75

Other 2,66: 1,90¢ 72 24,58 29,22¢ 924,65¢
Consumer

Heloc 69E 73¢ 822 1,93: 4,18¢ 270,56

Auto 7,60¢ 1,32¢ 287 3,25¢ 12,47: 561,00!

Other 1,65¢ 1,14z 567 3,09¢ 6,461 227,32¢
Residentia 6,86( 1,42¢ — 9,621 17,907 385,48:-

Total $ 22,44 $ 8,82¢ $ 3,501 $ 67,01¢ $101,79( $3,733,69

In the course of resolving nonperforming loans, R&tional may choose to restructure the contradarads of certain loans. The
Company may attempt to work out an alternative payinschedule with the borrower in order to avoigétosure actions. Any loal
that are modified are reviewed by Old Nationaldentify if a troubled debt restructuring (“TDR”) iaccurred, which is when for
economic or legal reasons related to a borrowerantial difficulties, the Bank grants a concesdmthe borrower that it would not
otherwise consider. Terms may be modified to &t &ibility of the borrower to repay in line with garrent financial status and could
include reduction of the stated interest rate othan normal market rate adjustments, extensianaitirity dates, or reduction of
principal balance or accrued interest. The decigiamestructure a loan, versus aggressively enfgrttie collection of the loan, may
benefit Old National by increasing the ultimatelpability of collection.

Loans modified in a troubled debt restructuring@ezed on nonaccrual status until the Companyraétes the future collection of
principal and interest is reasonably assured, whéterally requires that the borrower demonstraterad of performance accordi
to the restructured terms of six months. At Decan®ie 2010, loans modified in a troubled debt restiring, which are included in
nonaccrual loans, totaled $4.8 million, consistfi3.8 million of commercial loans and $1.0 mitliof commercial real estate
loans, and had specific allocations of allowangddan losses of $1.6 million. At December 31, 2008ns modified in a troubled
debt restructuring, which are included in nonaciclaens, totaled $10.0 million, consisting of $élion of commercial loans and
$2.4 million of commercial real estate loans, aad bpecific allocations of allowance for loan lese€$3.5 million.

If the Company is unable to resolve a nonperfornhirag issue the credit will be charged off wheis @pparent there will be a loss.
For large commercial type loans, each relationghipdividually analyzed for evidence of apparersd based on quantitative
benchmarks or subjectively based upon certain svamnparticular circumstances. It is Old Nationg@idicy to charge off small
commercial loans scored through our small businesdit center with contractual balances under ¥XBDthat have been placed on
nonaccrual status or became ninety days or monequent, without regard to the collateral positiBor residential and consumer
loans, a charge off is recorded at the time fomgale is initiated or when the loan becomes 12@tbdays past due.
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NOTE 6 — GOODWILL AND OTHER INTANGIBLE ASSETS

The following table shows the changes in the cagamount of goodwill by segment for the years eéndecember 31, 2010 and
2009:

Community
(dollars in thousand: Banking Other Total
Balance, January 1, 20. $ 128,01 $ 39,87 $ 167,88
Gooduwill acquired during the peric — — —
Balance, December 31, 20 $ 128,01 $ 39,87 $ 167,88
Balance, January 1, 20! $ 119,32 $ 39,871 $ 159,19¢
Goodwill acquired during the peric 8,68¢ — 8,68¢
Balance, December 31, 20 $ 128,01 $ 39,87: $ 167,88«

Goodwill is reviewed annually for impairment. Oldfibnal completed its most recent annual goodwipairment test as of
August 31, 2010 and determined that no impairmeisted as of this date. Old National recorded $8illion of goodwill in 2009
associated with the acquisition of the Indianairétanch banking network of Citizens Financial Gpo

The gross carrying amounts and accumulated amtotizaf other intangible assets at December 310201 2009 was as follows:

Gross Carrying  Accumulated  Net Carrying

(dollars in thousands Amount Amortization Amount
2010
Amortized intangible asset
Core deposi $ 26,81( $ (14,64¢ $ 12,16¢
Customer business relationsh 25,75 (14,587 11,17
Customer loan relationshi 4,41 (1,577 2,842
Total intangible asse $ 56,97¢ $ (30,799 $ 26,17¢
2009
Amortized intangible asset
Core deposi $ 26,81( $ (20,799 $ 16,01¢
Customer business relationsh 25,75 (12,705 13,04¢
Customer loan relationshi 4,41 (1,270 3,24:
Total intangible asse $ 56,97¢ $ (24,669 $ 32,30

Other intangible assets consist of core deposihmgibles and customer relationship intangiblesaredoeing amortized primarily on
an accelerated basis over their estimated livexrgdly over a period of 7 to 25 years. Duringfing quarter of 2009, Old National
recorded $11.2 million of core deposit intangitdssociated with the acquisition of the branch bamkietwork of Citizens Financial
Group, which is included in the “Community Bankirgfgment. See Note 21 to the consolidated finastagments for a descripti

of the Company’s operating segments.

Old National reviews other intangible assets fasgilole impairment whenever events or changes @uistances indicate that
carrying amounts may not be recoverable. Old Natiocgcorded impairment charges of $0.5 million &3d7 million during the
fourth quarter of 2009 and the second quarter 6B2@espectively. Both charges related to a bodsusfness held by one of the
Companys insurance subsidiaries which experienced thedbsso significant customers. The insurance subsjds included in th
“Other” column for segment reporting. Total amortizatiopense including impairment charges associatedintéimgible assets w
$6.1 million in 2010, $6.5 million in 2009 and $4willion in 2008.
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Estimated amortization expense for the future yesaas follows:

Estimatec
Amortizatior

(dollars in thousands Expense
2011 $ 5,54¢
2012 4,84(
2013 4,05(
2014 3,25¢
2015 2,65¢
Thereaftel 5,82¢
Total $ 26,17¢

NOTE 7 — DEPOSITS

The aggregate amount of time deposits in denonoinatf $100,000 or more at December 31, 2010 afd 2@s $466.3 million ar
$653.3 million, respectively. At December 31, 20tt@ scheduled maturities of total time depositeves follows:

(dollars in thousands

Due in 2011 $ 716,45
Due in 2012 342,55:
Due in 2012 240,28:
Due in 2014 36,10:
Due in 201& 52,44¢
Thereaftel 87,41¢
SFAS 133 fair value hed —

Total $ 1,475,25

NOTE 8 — SHORT-TERM BORROWINGS

The following table presents the distribution ofiational’s short-term borrowings and related waggg-average interest rates for
each of the years ended December 31:

Other
Federal Funds Repurchase Short-term

(dollars in thousand: Purchased Agreement: Borrowings Total
2010
Outstanding at ye-end $ 1,66: $ 287,41 $ 9,15¢ $ 298,23:
Average amount outstandil 7,012 312,77 8,75( 328,53!
Maximum amount outstanding at any mc-end 41,36¢ 348,40: 10,42:
Weighted average interest ra

During yeat 0.1&% 0.17% 1.27% 0.2(%

End of yeal — 0.1¢ — 0.1¢
2009
Outstanding at ye-end $ 1,48: $ 318,08t $ 11,57 $ 331,14
Average amount outstandil 155,98. 297,14t 74,01° 527,14
Maximum amount outstanding at any mc-end 488,39: 319,59( 158,80¢
Weighted average interest ra

During yeat 0.2(% 0.2(% 0.68% 0.27%

End of yeal — 0.17 — 0.1¢
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Other Short-term Borrowings
Line of Credit

During the second quarter of 2009, Old Nationatexd into a $30 million revolving credit facility #he parent level. The facility h
an interest rate of LIBOR plus 2.00% and a matwft$64 days. Old National did not use the facilithe facility matured in
April 2010 and Old National did not renew the fagil

Treasury Investment Program

As of December 31, 2010, Old National had $9.2iarilbf Treasury funds under the Treasury Tax anahLAccount program. The
funds typically have a short duration, are collalieed and can be withdrawn by the Treasury Departrat any time. At
December 31, 2010, the effective interest ratehend funds was 0%.

As of December 31, 2009, Old National had $11.6ionilof Treasury funds under the Treasury Tax aadrLAccount program.
These funds typically have a short duration, atatalized and can be withdrawn by the Treasugpd@tment at any time. At
December 31, 2009, the effective interest ratehend funds was 0%.

NOTE 9 — FINANCING ACTIVITIES

The following table summarizes Old National andsitbsidiaries’ other borrowings at December 31:

(dollars in thousand: 2010 2009
Old National Bancorp:
Senior unsecured notes (fixed rate 5.00%) matuviag 2010 $ — $ 50,00(
Junior subordinated debentures (variable rate$921053.35%) maturing July 2033 to
March 203t 8,00( 108,00(
SFAS 133 fair value hedge and other basis adjuss (36) (72€)
Old National Bank:
Securities sold under agreements to repurchasialplarate 3.09%) maturing October 2( 50,00( 99,00(
Federal Home Loan Bank advances (fixed rates 1148@34% and variable rate 2.57%)
maturing June 2012 to January 2( 211,69¢ 289,97
Subordinated bank notes (fixed rate 6.75%) matu@ingpber 201: 150,00( 150,00(
Capital lease obligatic 4,307 4,35(
SFAS 133 fair value hedge and other basis adjuss (2,056 (1,539
Total other borrowing $ 421,91 $ 699,05

Contractual maturities of long-term debt at Decengde 2010, were as follows:

(dollars in thousands

Due in 2011 $ 150,04t
Due in 2012 68¢
Due in 2013 75,91¢
Due in 201¢ 92,56(
Due in 201¢ 16,76:
Thereafte 88,02¢
SFAS 133 fair value hedge and other basis adjuss (2,099

Total $ 42191
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FEDERAL HOME LOAN BANK

Federal Home Loan Bank advances had weighted-aaestgs of 3.32% and 3.68% at December 31, 20002009, respectively.
These borrowings are collateralized by investmenusties and residential real estate loans up@¥d.of outstanding debt.

SUBORDINATED BANK NOTES

Old National Bank’s notes are issued under theajlobte program and are not obligations of, or gngged by, Old National
Bancorp.

According to capital guidelines, the portion of iied-life capital instruments that is includibleTirer 2 capital is limited within five
years or less until maturity. As of December 311.@tone of the subordinated bank notes qualifee@ier 2 Capital for regulatol
purposes. As shown in the table above, the subatetirbank notes mature October 2011. Capital tesatoeased October 2010, or
one year prior to the maturity date.

JUNIOR SUBORDINATED DEBENTURES

Junior subordinated debentures related to trusepesl securities are classified in “other borrayah These securities qualify as T
1 capital for regulatory purposes, subject to @efimitations.

ONB Capital Trust Il issued $100 million in prefedrsecurities in April 2002. Old National guaraudt#iee payment of distributions
on the trust preferred securities issued by ONBit@bprust Il. The preferred securities had a ldption amount of $25 per share
with a cumulative annual distribution rate of 8.0%%$2.00 per share payable quarterly and matunngmil 15, 2032. Proceeds
from the issuance of these securities were uspdrithase junior subordinated debentures with threedmancial terms as the
securities issued by ONB Capital Trust Il. On Nobem9, 2010, Old National’s Board of Directors apad the redemption of the
junior subordinated debentures. As a result of¢ldemption of the debentures, the trustee of ON@t&larrust Il redeemed &
$100 million of the 8% trust preferred securities@ecember 15, 2010. The $3.0 million remainingabeé of the unamortized
issuance costs at the time of the redemption wearersed.

In 2007, Old National acquired St. Joseph Capitakfl and St. Joseph Capital Trust Il in conjumttivith its acquisition of St.
Joseph Capital Corporation. Old National guaranteesayment of distributions on the trust preféisecurities issued by St. Joseph
Capital Trust | and St. Joseph Capital Trust 11.J8seph Capital Trust | issued $3.0 million infeneed securities in July 2003. The
preferred securities carry a variable rate of edepriced at the three-month LIBOR plus 305 bpgists, payable quarterly and
maturing on July 11, 2033. Proceeds from the isseiai these securities were used to purchase jenlwordinated debentures with
the same financial terms as the securities issye&it.hJoseph Capital Trust I. St. Joseph Capita$flit issued $5.0 million in
preferred securities in March 2005. The preferesmligties had a cumulative annual distribution @t6.27% until March 2010 and
now carry a variable rate of interest priced attttree-month LIBOR plus 175 basis points, payablarggrly and maturing on

March 17, 2035. Proceeds from the issuance of thesgrities were used to purchase junior suboreiihdébentures with the same
financial terms as the securities issued by Seplo€apital Trust Il. Old National may redeem tingigr subordinated debentures
thereby cause a redemption of the trust prefereedréties in whole (or in part from time to time) or after September 30, 2008 (for
debentures owned by St. Joseph Capital Trust Ioanor after March 31, 2010 (for debentures owne&th Joseph Capital Trust I1),
and in whole (but not in part) following the ocaemce and continuance of certain adverse federafrirdax or capital treatment
events.

CAPITAL LEASE OBLIGATION

On January 1, 2004, Old National entered into g@mm capital lease obligation for a new brandtcetuilding in Owensboro,
Kentucky, which extends for 25 years with one reseaption for 10 years. The economic substancaisfiéase is that Old National
is financing the acquisition of the building thrduthe lease and accordingly, the building is reedrds an asset and the lease
obligation is recorded as a liability. The fair walof the capital lease obligation was estimatéugus discounted cash flow analysis
based on Old National’s current incremental borngariate for similar types of borrowing arrangements
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At December 31, 2010, the future minimum lease maymunder the capital lease were as follows:

(dollars in thousand:

2011 $ 39C
2012 39C
2013 39C
2014 41C
2015 41C
Thereafte 10,49

Total minimum lease paymer 12,48
Less amounts representing intel 8,17

Present value of net minimum lease paym $ 4,307

NOTE 10 — INCOME TAXES

Following is a summary of the major items compusihe differences in taxes computed at the fedsaalitory tax rate and as
recorded in the consolidated statement of incoméh®years ended December 31:

(dollars in thousands 2010 2009 2008
Provision at statutory rate of 35 $ 15,21¢ $ (2,587) $ 21,56(
Tax-exempt income
Tax-exempt interes (9,060 (14,545 (13,309
Section 291/265 interest disallowar 32¢ 51t 827
Bank owned life insurance incor (1,41%) (824) (3,217)
Tax-exempt incomq (10,149 (14,859 (15,695
Reserve for unrecognized tax bene (652) (70¢€) (6,617)
State income taxe 51¢ (3,829 (399
Other, ne 331 857 267
Income tax expense (benet $ 5,26¢€ $ (21,119 $ (877)
Effective tax rate 12.1% 286.2% (1.9%

The effective tax rate varied significantly fromQ®0through 2010 due to large fluctuations in pseit@ome while the majority of
other items affecting the rate, in particular taempt income, remained relatively stable. The iasesin our state tax benefit in 2009
directly correlates to the declines in pre-tax imeo The provision for income taxes consisted offtfiewing components for the
years ended December !

(dollars in thousands 2010 2009 2008
Income taxes currently payat
Federal $ 2,687 $ 4,24¢ $ 8,26¢
State — — (612)
Deferred income taxes related
Provision for loan losse (460) (3,047) (5,987)
Other, ne 3,03¢ (22,320) (2,557)
Deferred income tax bene 2,57¢ (25,367) (8,539
Provision for (benefit from) income tax $ 5,26¢€ $ (21119  $ (877)

In 2009, the primary components of the $22,320 Odleéerred income tax benefit included $2,897 eglab our net operating loss,
$3,024 related to benefit plan accruals, $9,45tedlto other-than-temporary impairment and $9re¥ded to alternative minimum
tax credit carryforwards.
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Significant components of net deferred tax asdietsilties) were as follows at December 31:

(dollars in thousand: 2010 2009
Deferred Tax Assets
Allowance for loan losses, net of recapt $ 29,33« $ 28,87«
Benefit plan accrual 1,36¢ 6,131
AMT credit 25,50¢ 25,07t
Unrealized losses on availa-for-sale investment securiti — 5,27¢
Unrealized losses on benefit ple 7,71¢ 9,10z
Net operating los 3,45z 3,57¢
Premises and equipme 35,65 37,71t
Low income housing cred 3,621 451
Other-thar-temporar-impairment 9,62¢ 9,451
Other, ne 6,427 9,69¢
Total deferred tax asse 122,70t 135,24t
Deferred Tax Liabilities
Accretion on investment securiti (559 (993)
Lease receivable, n (7,767) (7,439
Purchase accountir (11,605 (11,285
Unrealized gains on availal-for-sale investment securiti (2,600 —
Unrealized gains on he-to-maturity securitie: (3,779 (547
Unrealized gains on hedg (567) (231)
Other, ne (1,940 (2,045
Total deferred tax liabilitie (28,805 (22,429
Net deferred tax asse $ 93,90 $ 11281

No valuation allowance was recorded at Decembe@10 and 2009 because, based on current expestafidd National believes
will generate sufficient income in future yeargé¢alize deferred tax assets. Old National did mveha federal net operating loss
carryforward at December 31, 2010 or 2009, respelgti Old National has alternative minimum tax étearryforwards at
December 31, 2010 and 2009 of $25.5 million and B2illion, respectively. The alternative minimuaxtcredit carryforward does
not expire. Old National has low income housinglirearryforwards at December 31, 2010 and 2008806 million and

$0.5 million, respectively. If not used, the love@me housing credit carryforwards will begin to iegpn 2026. Old National has
state net operating loss carryforwards totaling. $é3illion and $66.0 million at December 31, 201@ 2009, respectively. If not
used, the net operating loss carryforwards willibég expire in 2020.

Unrecognized Tax Benefits

The Company adopted FASB ASC 740-10, Income TaxASB Interpretation No. 4&ccounting for Uncertainty in Income
Taxes) , on January 1, 2007. Unrecognized state incomedagfiis are reported net of their related defefeeé@ral income tax
benefit.
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A reconciliation of the beginning and ending amoaininrecognized tax benefits is as follows:

(dollars in thousand: 2010 2009 2008

Balance at January $ 8,50( $ 7,513 $ 11,55¢
Additions based on tax positions related to theeniryeal 3,80¢ 7,29: 5,84¢
Reductions due to statute of limitations expir (3,440 (5,186¢) —
Reductions for tax positions of prior ye:i (4,319 (1,120 (6,422
Settlement: — — (3,46¢)
Balance at December . $ 4,55¢ $ 8,50( $ 7,518

Settlements include effective settlements fromaiadits. No cash settlements were paid during 202009. Approximately

$0.76 million of unrecognized tax benefits, netrérest, if recognized, would favorably affect #féective income tax rate in future
periods. The Company does not expect the total atrafuunrecognized tax benefits to significantigrease or decrease in the next
twelve months.

It is the Company’s policy to recognize interestl @enalties accrued relative to unrecognized tavefits in their respective federal
or state income tax accounts. The Company recanderkst and penalties in the income statemerthfoyears ended December 31,
2010, 2009 and 2008 of $0.3 million, $0, and a beo£$0.2 million, respectively. The amount acedufor interest and penalties in
the balance sheet at December 31, 2010 and 2008MW@&snillion and $1.3 million, respectively.

The Company and its subsidiaries file a consolifl&teS. federal income tax return, as well as filagious state returns. The 2007
through 2010 tax years are open and subject to iexsion.

In the third quarter of 2010, the Company reve®@&5 million related to uncertain tax positions@mted for under FASB ASC
740-10 (FASB Interpretation No. 4&8ccounting for Uncertainty in Income TaxesThe positive $0.65 million income tax reversal
relates to the 2006 statute of limitations expirifie statute of limitations expired in the thindagter of 2010. As a result, the
Company reversed a total of $0.65 million fromutsecognized tax benefit liability which include®% million of interest.

In the third quarter of 2009, the Company reve&@d million related to uncertain tax positions@auted for under FASB ASC
740-10 (FASB Interpretation No. 4&8ccounting for Uncertainty in Income TaxXesThe positive $0.7 million income tax reversal
relates to the 2005 statute of limitations expirifife statute of limitations expired in the thindagter of 2009. As a result, the
Company reversed a total of $0.7 million from itsecognized tax benefit liability which include®%.million of interest.

In the first quarter of 2008, the Company revei®@® million related to uncertain tax positions@auted for under FASB ASC 740-
10 (FASB Interpretation No. 4&ccounting for Uncertainty in Income TaxXesThe positive $6.6 million income tax reversal
primarily relates to a U.S. Tax Court decision @éening that a subsidiary of a bank can deduct tiberest expense of tax exempt
obligations it has purchased. The time for therirebRevenue Service to appeal the court rulingregpn the first quarter. The
Company also was informed by the Internal Reverargi&e that they would not audit tax year 2005h&y tpreviously indicated. T
statute of limitations for 2005 subsequently exgirethe third quarter of 2009. As a result of th#dems, the Company reversed a
total of $6.6 million from its unrecognized tax leéitliability which includes $0.5 million of intest.

86




Table of Contents

NOTE 11 — EMPLOYEE BENEFIT PLANS
RETIREMENT PLAN AND RESTORATION PLAN

Old National maintains a funded noncontributoryirksd benefit plan (the “Retirement Plan”) that ilmzen as of December 31,
2005. Retirement benefits are based on years wtsesaind compensation during the highest paidyears of employment. The
freezing of the plan provides that future salagréases will not be considered. Old National’'sgpois to contribute at least the
minimum funding requirement determined by the @aactuary.

Old National also maintains an unfunded pensiotoragon plan (the “Restoration Plan”) which prossdbenefits for eligible
employees that are in excess of the limits undeti®@e415 of the Internal Revenue Code of 198&msnded, that apply to the
Retirement Plan. The Restoration Plan is desigoedmply with the requirements of ERISA. The entiost of the plan, which was
also frozen as of December 31, 2005, is supportezbbtributions from the Corporation.

Old National uses a December 31 measurement daits fiefined benefit pension plans. The followingle presents the combined
activity of the Company’s defined benefit plans:

(dollars in thousand: 2010 2009
Change in Projected Benefit Obligatior
Balance at January $ 41,93: $ 34,56¢
Interest cos 1,99( 1,974
Benefits paic (982) (2,219
Actuarial (gain)/los: 1,23: 7,607
Settlemen (2,015 —
Projected Benefit Obligation at December 42,16: 41,93:
Change in Plan Assets
Fair value at January 31,27¢ 26,92(
Actual return on plan asse 4,17 6,19¢
Employer contribution: 7,641 37C
Benefits paic (989) (2,219
Settlemen (2,015) —
Fair value of Plan Assets at Decembel 40,10 31,27t

Funded status at December 3 (2,067) (10,667)
Amounts recognized in the statement of financialifpan at December 3:

Prepaid benefit co: $ — $ —

Accrued benefit liability (2,067 (10,667)
Net amount recognize $ (2,06) $ (10,669
Amounts recognized in accumulated other comprekieristome at December &

Net actuarial los $ 19,28 $ 22,75¢
Total $ 19,28¢ $ 22,75¢

The estimated net loss for the defined benefit jpanslans that will be amortized from accumulatéfieo comprehensive income it
net periodic benefit cost over the next fiscal yied$2.8 million.

The accumulated benefit obligation and the projebinefit obligation were equivalent for the defireenefit pension plans and
were $42.2 million and $41.9 million at December 3010 and 2009, respectively.
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The net periodic benefit cost and its componentgwas follows for the years ended December 31.:

(dollars in thousand: 2010 2009 2008
Net Periodic Benefit Cost
Interest cos $ 1,99( $ 1,974 $ 2,14:
Expected return on plan ass (2,960 (2,939 (3,169)
Recognized actuarial lo: 1,60 1,452 632
Net periodic benefit cos $ 1,63¢ $ 1,49¢ $ (399
Settlement cos 883 — 1,49¢
Total net periodic benefit co $ 2,51¢ $ 1,494 $ 1,104
Other Changes in Plan Assets and Benefit ObligatianRecognized ir
Other Comprehensive Income
Net actuarial los $ 983 % 3,34: $ 11,35
Amortization of net actuarial lo¢ (1,609 (1,459 (632)
Settlement cos (88%) — (1,499¢)
Total recognized in Other Comprehensive Ince $ (3,469) % 1,88¢ $ 9,22
Total recognized in net periodic benefit cost andther comprehensive
income $ (95%) $ 3,38 $ 10,32

The weighted-average assumptions used to detetiméngenefit obligations as of the end of the y@aiated and the net periodic
benefit cost for the years indicated are preseint#ue table below. Because the plans are frozeneases in compensation are not

considered.
2010 2009 2008

Benefit obligations

Discount rate at the end of the per 5.5(% 5.25% 6.25%
Net periodic benefit cos

Discount rate at the beginning of the pet 5.25% 6.25% 5.7%

Expected return on plan ass 8.0C 8.0C 8.0C

Rate of compensation incree N/A N/A N/A

The expected long-term rate of return for eachtadass was developed by combining a long-ternatitth component, the risk-free
real rate of return and the associated risk premiAimeighted average rate was developed basedose thwverall rates and the target
asset allocation of the plan. The discount ratel usBects the expected future cash flow based ldrNational’s funding valuation
assumptions and participant data as of the begjnofithe plan year. The expected future cash flodiscounted by the Principal
Pension Discount yield curve as of December 310201

Old National's asset allocation of the RetiremeanRas of year-end is presented in the followidgetaOld National’s Restoration
Plan is unfunded.

Expected
Long-Term 2010 Targe
Asset Category Rate of Return Allocation 2010 2009 2008
Equity securitie: 9.00%-— 9.5(% 40-70% 68% 71% 66%
Debt securitie: 4.00%-~— 5.85% 30-60% 27 29 34
Cash equivalent — 0-15% 5 — —
Total 10C% 100% 100%

The Companys overall investment strategy is to achieve a miapproximately 40% to 70% of equity securities¥3t 60% of dek
securities and 0% to 15% of cash equivalents. Fixeoime securities and cash equivalents must migétomm rating standards.
Exposure to any particular company or industryss éimited. The investment policy is reviewed aalityi There was no Old
National stock in the plan as of December 31, 2@0D09 and 2008, respective
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The fair value of the Company’s plan assets arerdehed based on observable level 1 or 2 pricipgtis including quoted prices
for similar assets in active or non-active markassof December 31, 2010, the fair value of plasess by asset category, is as

follows:
Fair Value Measurements at December 31, 2010 Using
Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousand: Value (Level 1) (Level 2) (Level 3)
Plan Assets
Large U.S. Equit $ 18,74( $ — $ 18,74( $ —
International Equity 8,33¢ — 8,33¢ —
Shor-Term Fixed Incom 2,03¢ — 2,03¢ —
Fixed Income 10,99: — 10,99: —
Total Plan Asset $ 40,10. $ — $ 40,10: $ —

As of December 31, 2010, expected future benejitmmats related to Old National’s defined benefins were as follows:

(dollars in thousand:

2011 $ 8,00(
2012 4,64(
2013 3,52(
2014 3,47(
2015 3,24(
Years 201¢ 2020 14,79(

Old National expects to contribute cash of $0.8iamlto the pension plans in 2011.
EMPLOYEE STOCK OWNERSHIP PLAN

The Employee Stock Ownership and Savings Plan (40dimits employees to participate the first mdotltowing one month of
service. Effective as of April 1, 2010, the Compangpended safe harbor matching contributionsgd’tan. However, the Compa
may make discretionary matching contributions Rtan. For 2010, the Company matched 50% of ereplopmpensation deferral
contributions, up to six percent of compensatioraddition to matching contributions, Old Nation@dy contribute to the Plan an
amount designated as a profit sharing contributiche form of Old National Bancorp stock or ca®fd National’'s Board of
Directors designated no discretionary profit shmdontributions in 2010, 2009 or 2008. All conttilbms vest immediately and plan
participants may elect to redirect funds amongarthe investment options provided under the plauring the years ended
December 31, 2010, 2009 and 2008, the number oNatbnal shares allocated to the plan were 1.5anjl1.7 million and

1.8 million, respectively. All shares owned througk plan are included in the calculation of weggldverage shares outstanding
purposes of calculating diluted and basic earnpegsshare. Contribution expense under the pland4a&smillion in 2010,

$7.1 million in 2009 and $6.6 million in 2008.
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NOTE 12 — STOCK-BASED COMPENSATION
STOCK-BASED COMPENSATION

The Company’s 2008 Incentive Compensation Planchvivias shareholder-approved, permits the grarttaresbased awards to its
employees. At December 31, 2010, 1.3 million share® available for issuance. The granting of awénckey employees is
typically in the form of restricted stock or opt®to purchase common shares of stock. The Compaligvées that such awards be
align the interests of its employees with thos#sghareholders. Total compensation cost thabbas charged against income for
these plans was $2.4 million, $1.3 million, andd$aillion for 2010, 2009, and 2008, respectivelfieTotal income tax benefit was
$0.9 million, $0.5 million, and $0.7 million, resg@vely.

Stock Options

Option awards are generally granted with an exengige equal to the market price of the Compangtemon stock at the date of
grant; these option awards have vesting periodgimgrfrom 3 to 5 years and have 10-year contracarais.

The fair value of each option award is estimatedhendate of grant using the Black-Scholes optidcig model and the
assumptions noted in the table below. Expectedilibés are based on historical volatilities oetRompany’s common stock. The
Company uses historical data to estimate optionceseeand post-vesting termination behavior. Theeeted term of options granted
represents the period of time that options graatecexpected to be outstanding and is calculated tise simplified method allowe
by SAB 110. The simplified method is used in lidhistorical experience because Old National dagshave adequate historical
experience to provide a reasonable basis upon vibiebtimate expected term. The risk-free intenagst for the expected term of the
option is based on the U.S. Treasury yield curveffiect at the time of the grant.

The fair value of options granted was determinadguthe following weightediverage assumptions as of grant date. No stochre
were granted in 2010.

2010 2009 2008
Wtd-average ris-free interest rat —% 2.1% 3.C%
Expected life of option (year: — 6 6
Expected stock volatilit —% 28.8% 15.8%
Expected dividend yiel —% 5.2% 5.2%
A summary of the activity in the stock option pfan 2010 follows:
Weighted

Weighted Average Aggregate

Average Remaining Intrinsic

Exercise Contractual Value
(shares in thousand Shares Price Term in Years (in thousands’
Outstanding, January 6,05¢ $ 20.3i
Granted — —
Exercisec 2 5.44
Forfeited (36) 20.9(
Outstanding, December : 6,01¢ $ 20.3i 3.6 $ 67.5
Options exercisable at end of yt 5,81( $ 20.5¢ 3.5 $ 67.2
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Information related to the stock option plan dureagh year follows:

(dollars in thousand: 2010 2009 2008

Intrinsic value of options exercis: $ 13 $ 44 $ 271
Cash received from option exercit 12 97 1,94(
Tax benefit realized from option exercis — — 45
Weighted average fair value of options grar — 2.02 1.1z

As of December 31, 2010, there was $0.1 milliototdl unrecognized compensation cost related teested stock options granted
under the Plan. The cost is expected to be recedrizer a weighted-average period of 1.02 year.

During 2009, the Company modified the term of 28uand share options. As a result of the modificatihe Company recognized
additional compensation expense of $35 thousanthéyear ended December 31, 2009. There were difications during 2010.

Restricted Stoc

Restricted stock awards require certain servicedbas performance requirements and commonly hasengeperiods ranging from
3 to 5 years. Compensation expense is recognizedtbe vesting period of the award based on thevéile of the stock at the date
of issue adjusted for various performance condition

A summary of changes in the Company’s nonvesteresHar the year follows:

Weighted Average

Number Grant-Date
(shares in thousand Outstanding Fair Value
Nonvested balance at January 1, 2 474 $ 16.4:
Granted during the ye: 112 11.8¢
Vested during the yei (120 16.5¢
Forfeited during the ye: (100 18.31
Nonvested balance at December 31, 2 37€ $ 14.4¢

As of December 31, 2010, there was $1.6 milliototdl unrecognized compensation cost related toesied shares granted under
the Plan. The cost is expected to be recognizedaweighted-average period of 1.62 years. The faitavalue of the shares vested
during the years ended December 31, 2010, 2002@08 was $1.3 million, $1.4 million and $0.8 millicrespectively.

During 2008, the Company modified the number ofebaperformance period and vesting schedule e$taicted stock award isstL
to an employee. As a result of that modificatidre €ompany recognized additional compensation esqpeh$45 thousand for the
year ended December 31, 20

Restricted Stock Uni

Restricted stock units require certain performaecgiirements and have vesting periods of 3 yeampgénsation expense is
recognized over the vesting period of the awar@édam the fair value of the stock at the date afésadjusted for various
performance conditions.

A summary of changes in the Company’s nonvestetesHar the year follows:

Weighted Average

Number Grant-Date
(shares in thousand Outstanding Fair Value
Nonvested balance at January 1, 2 10€ $ 12.5¢
Granted during the ye: 137 13.0%
Reinvested dividend equivaler 10 10.9(
Nonvested balance at December 31, 2 255 $ 12.8:

As of December 31, 2010 and 2009, there was $1ll&mand $0.9 million, respectively, of total uemgnized compensation cost
related to nonvested shares granted under the Fi@ncost is expected to be recognized over a wetighverage period of
1.89 years. Old National began granting restristedk units during 2009 and no shares had vestefiscember 31, 2010.
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NOTE 13 — OUTSIDE DIRECTOR STOCK COMPENSATION PROGR AM

Old National maintains a director stock compensagitogram covering all outside directors. Compeosahares are earned semi-
annually. A maximum of 165,375 shares of commonlsts available for issuance under this programofBecember 31, 2010, C
National had issued 56,178 shares under this pma(

NOTE 14 — SHAREHOLDERS’ EQUITY
DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN

Old National has a dividend reinvestment and spgichase plan under which common shares issuedmmaither repurchased
shares or authorized and previously unissued shamesw plan became effective on August 17, 200 wetal authorized and
unissued common shares reserved for issuance afii@n. In 2010, no shares were issued relatetthése plans. In 2009, 195
thousand shares were issued related to thesewitinproceeds of approximately $2.0 million. Asécember 31, 2010, 3.3 million
authorized and unissued common shares were restnvisguance under the plan.

EMPLOYEE STOCK PURCHASE PLAN

Old National has an employee stock purchase plderumhich eligible employees can purchase commaresthat a price not less
than 95% of the fair market value of the commorrahan the purchase date. The amount of commoersparchased can not
exceed ten percent of the employeedmpensation. The maximum number of shares tagtim purchased under this plan is 500
shares. In 2010, 19 thousand shares were isswddeb this plan with proceeds of approximatel9&tousand. In 2009, 5
thousand shares were issued related to this plimnproceeds of approximately $51 thousand.

SHAREHOLDER RIGHTS PLAN

Old National had a Rights Agreement whereby onletiigdistributed for each outstanding share of Kédional’s common stock.
The rights became exercisable on the tenth dagviilg a public announcement that a person had eatjor intended to acquire
beneficial ownership of 20% or more of Old Natiosalutstanding common stock. Upon exercising thetsighe holder was entitls
to buy 1/100 of a share of Junior Preferred Sta&68, subject to adjustment, for every right hélgon the occurrence of certain
events, the rights could be redeemed by Old Natatna price of $0.01 per right.

In the event an acquiring party became the beméfieiner of 20% or more of Old National's outstarglshares, rights holders
(other than the acquiring person) could purchasestvares of Old National common stock for the potene share at the then
market price. If Old National was acquired and wasthe surviving corporation, or if Old Nationairgived a merger but had all or
part of its common stock exchanged, each rightddralould be entitled to acquire shares of the imicgucompany with a value of
two times the then exercise price for each righd.he

The Old National Rights Agreement expired on MatcB010. As previously disclosed in our currenprépn Form 8-K filed with
the SEC on February 2, 2010, Old National's BodrDicectors elected not to take action to amendxtend the term of the Rights
Agreement.

92




Table of Contents

PREFERRED STOCK

On December 12, 2008, Old National announced thetd entered into an agreement to sell Serieefeffed Stock having a
liguidation value of $100 million to the Treasurg@artment as part of the CPP for healthy finaringttutions announced in late
October 2008. As part of the CPP, Old National enténto a Letter Agreement and Securities PurchAggeement with the Treast
Department on December 12, 2008, pursuant to w@idiNational sold (i) 100,000 shares of Old Natibs&eries T Preferred Stc
and (ii) Warrants to purchase up to 813,008 shafrédd National’s common stock at an initial peashexercise price of $18.45.
The net proceeds were allocated between the SeResferred Stock and Warrants based on relativeddue. The Series T
Preferred Stock would be accreted to liquidatiolu@aver the expected life of the shares, with @ioen charged to retained earnir

The Series T Preferred Stock qualified as Tierditahand the Treasury Department was entitledutodative dividends at a rate of
5% per year for the first five years, and 9% pearytbereafter. The Series T Preferred Stock haatifyrin the payment of dividends
over any cash dividends paid to common stockholddrs adoption of ARRA permitted Old National taleem the Series T
Preferred Stock without penalty and without thedhieeraise new capital, subject to the Treasurgissaltation with Old National's
regulatory agency. On March 31, 2009, Old Nati@twaelerated the accretion of the $2.6 million dist@nd repurchased all of the
$100 million of Series T Preferred Stock from thredsury Department.

The Warrants had a 10-year term and were immeyiaiercisable upon issuance. The Warrants wereckpsed by Old National
on May 11, 2009, for $1.2 million. As a result bétWarrant repurchase, the Treasury Departmentriuiesyn any securities of Old
National.

COMMON STOCK

The December 31, 2010 and 2009 balances includexipmtely $195.7 million, net of issuance costenf a public offering of
20.7 million shares of common stock that occuread in the third quarter of 2009.

NOTE 15 — FAIR VALUE

FASB ASC 820-10 defines fair value as the exchaige that would be received for an asset or patdansfer a liability (exit
price) in the principal or most advantageous mafitiethe asset or liability in an orderly transaotbetween market participants on
the measurement date. FASB ASC 820-10 also edtabli fair value hierarchy which requires an emtitpnaximize the use of
observable inputs and minimize the use of unob®évaputs when measuring fair value. The standastribes three levels of
inputs that may be used to measure fair values:

. Level 1 —Quoted prices (unadjusted) for identical asseti@bilities in active markets that the entity hbe tbility to access
of the measurement da

. Level 2 — Significant other observable inputsestthan Level 1 prices such as quoted prices foilai assets or liabilities;
quoted prices in markets that are not active; beoinputs that are observable or can be corrobdfay observable market de

. Level 3 — Significant unobservable inputs thdlee a company’s own assumptions about the assangpthat market
participants would use in pricing an asset or ligbi

Old National used the following methods and siguaifit assumptions to estimate the fair value of &gmh of financial instrument:

Investment securitiesThe fair values for investment securities aredeined by quoted market prices, if available (Leie
For securities where quoted prices are not avadhir values are calculated based on marketgotsimilar securities (Level
2). For securities where quoted prices or markieeprof similar securities are not available, falues are calculated using
discounted cash flows or other market indicatoesv@l 3). Discounted cash flows are calculated usigp and libor curves
plus spreads that adjust for loss severities, Wityacredit risk and optionality. During times wh trading is more liquid, brok
guotes are used (if available) to validate the rhdglating agency and industry research reportsedisas defaults and deferrals
on individual securities are reviewed and incorpetanto the calculations.
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Residential loans held for sal@he fair value of loans held for sale is detemxdimusing quoted prices for a similar asset,
adjusted for specific attributes of that loan (UeRje

Derivative financial instrumentsThe fair values of derivative financial instrunte@are based on derivative valuation models
using market data inputs as of the valuation daded]| 2).

Deposits: The fair value of retail certificates of depdsiestimated by discounting future cash flows usatgs currently
offered for deposits with similar remaining matiast (Level 2).

Assets and liabilities measured at fair value oecairring basis, including financial assets anbliliées for which the Company has
elected the fair value option, are summarized below

Fair Value Measurements at December 31, 2010 Usil

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousand: Value (Level 1) (Level 2) (Level 3)
Financial Assets
Investment securities availa-for-sale:
U.S. Treasun $ 62550 $ 62,55( $ — 3 —
U.S. Governmel-sponsored entities and agenc 315,13¢ — 315,13: —
Mortgagebacked securitie— Agency 944,44¢ — 944,44¢ —
Mortgage-backed securitie— Non-agency 126,80¢ — 126,80t —
States and political subdivisio 348,92: — 348,92: —
Pooled trust preferred securiti 8,40( — — 8,40(
Other securitie: 153,96: — 153,96: —
Residential loans held for s 3,81¢ — 3,81¢ —
Derivative asset 34,08 — 34,08: —
Financial Liabilities
Derivative liabilities 29,721 — 29,72: —
Fair Value Measurements at December 31, 2009 Usil
Significant
Quoted Prices in Other Significant
Active Markets for Observable  Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousands Value (Level 1) (Level 2) (Level 3)
Financial Assets
Investment securities availa-for-sale:
U.S. Treasun $ 1,002 $ 1,00 $ —  $ —
U.S. Governmel-sponsored entities and agenc 914,23° — 914,23 —
Mortgage-backed securitie— Agency 708,12¢ — 708,12! —
Mortgage-backed securitie— Non-agency 174,59° — 174,59 —
States and political subdivisio 534,59! — 534,59! —
Pooled trust preferred securiti 12,39¢ — — 12,39¢
Other securitie: 141,26( — 141,26( —
Residential loans held for s¢ 17,53( — 17,53( —
Derivative asset 29,92( — 29,92( —
Financial Liabilities
Derivative liabilities 29,47¢ — 29,47¢ —
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The table below presents a reconciliation of adkets measured at fair value on a recurring basig sgynificant unobservable inputs
(Level 3) for the twelve months ended December2810:

Fair Value Measurement:
using Significant
Unobservable Inputs
(Level 3)

Pooled Trust Preferred
Securities Available-

(dollars in thousand: for-Sale

Beginning balance, January 1, 2( $ 12,39¢
Accretion/(amortization) of discount or premit (107)
Payments receive (169
Credit loss writ-downs (930
Increase/(decrease) in fair value of secur (2,809

Ending balance, December 31, 2( $ 8,40(

Included in the income statement are $101 thous&espense included in interest income from the rization of premiums on
securities and $930 thousand of credit lossesdeclun noninterest income. The decrease in faireve reflected in the balance
sheet as a decrease in the fair value of investeeanirities available-for sale, a decrease in aotated other comprehensive
income, which is included in shareholders’ equatyd an increase in other assets related to thenfzact.

The table below presents a reconciliation of adkets measured at fair value on a recurring basig sgynificant unobservable inputs
(Level 3) for the twelve months ended December2BD9:

Fair Value Measurement:
using Significant
Unobservable Inputs
(Level 3)

Pooled Trust Preferred
Securities Available-

(dollars in thousands for-Sale

Beginning balance, January 1, 2( $ 19,661
Accretion/(amortization) of discount or premit (1417)
Payments receive (110
Credit loss writ-downs (20,36¢)
Increase/(decrease) in fair value of secur 13,34¢

Ending balance, December 31, 2( $ 12,39¢

Included in the income statement are $141 thouséedpense included in interest income from the rizetion of premiums on
securities and $20.4 million of credit losses ideld in noninterest income. The increase in faineds reflected in the balance sheet
as an increase in the fair value of investmentritiesi available-for sale, an increase in accunedlatther comprehensive income,
which is included in shareholders’ equity, and erdase in other assets related to the tax impact.
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Assets measured at fair value on a non-recurrisgtzae summarized below:

Fair Value Measurements at December 31, 2010 Usil

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousand: Value (Level 1) (Level 2) (Level 3)
Financial Assets
Impaired loan: $ 22,83 — — $ 22,83

Impaired loans, which are measured for impairmsimgithe fair value of the collateral, had a piatiamount of $36.4 million, wil
a valuation allowance of $13.6 million at Decem®&y 2010. Old National recorded $7.1 million of yislon expense associated
with these loans in 2010.

Fair Value Measurements at December 31, 2009 Usil

Significant
Quoted Prices in Other Significant
Active Markets for Observable Unobservable
Carrying Identical Assets Inputs Inputs
(dollars in thousand: Value (Level 1) (Level 2) (Level 3)
Financial Assets
Impaired loan: $ 21,94¢ — — $ 21,94¢

Impaired loans, which are measured for impairmeirtgithe fair value of the collateral, had a py@tiamount of $36.4 million, wit
a valuation allowance of $14.5 million at Decem®&y 2009. Old National recorded $9.6 million of yiglon expense associated
with these loans in 2009.

Financial instruments recorded using fair value opion

Under FASB ASC 825-10, the Company may elect tontemost financial instruments and certain othemi at fair value on an
instrument-by-instrument basis with changes invalue reported in net income. After the initiabatlon, the election is made at the
acquisition of an eligible financial asset, finaaldiability or firm commitment or when certain spied reconsideration events occ
The fair value election may not be revoked oncelaation is made.

The Company has elected the fair value optiondeidential mortgage loans held for sale.
. Residential mortgage loans held for <
. Certain retail certificates of depo

For items for which the fair value option has betatted, interest income is recorded in the codatdd statements of income based
on the contractual amount of interest income eaamefinancial assets (except any that are on nonatstatus). Included in the
income statement is $214 thousand of interest iecfamresidential loans held for sale for the yeaded December 31, 2010.
Included in the income statement is $635 thousérmterest income for residential loans held fdedar the year ended

December 31, 2009. Interest expense is recordeddilmasthe contractual amount of interest experaaiied. The income statement
includes no interest expense for the year ende@miker 31, 2010, for certain retail certificatesleposit. The income statement
includes $73 thousand of interest expense for #ae gnded December 31, 2009, for certain retdificates of deposit.

Residential mortgage loans held for sale

Old National has elected the fair value optionrfewly originated conforming fixed-rate and adjusatate first mortgage loans held
for sale. These loans are intended for sale antexdged with derivative instruments. None of tHeaas are 90 days or more past
due, nor are any on nonaccrual status. Old Natioasielected the fair value option to mitigate aotimg mismatches in cases wh
hedge accounting is complex and to achieve op@atsimplification. The fair value option was négated for loans held for
investment.
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Certain retail certificates of deposit

Previously, Old National had elected the fair vadpéon for certain retail certificates of deposipecifically, pools of retail
certificates of deposit that had been matched détfivative instruments. Old National had electezifdir value option to mitigate
accounting mismatches in cases where hedge acogusttomplex and to achieve operational simplifaga At both December 31,
2010 and 2009, there were no retail certificatedegfosit accounted for under the fair value option.

As of December 31, 2010, the difference betweeratfigegate fair value and the aggregate remainingipal balance for loans for
which the fair value option has been elected wdsliasvs. Accrued interest at period end is inclddie the fair value of the

instruments.

Aggregate Contractual
(dollars in thousands Fair Value Difference Principal
Residential loans held for s¢ $ 3,81¢ $ 200 $ 3,83¢

The following table presents the amount of gairg lasses from fair value changes included in inctefere income taxes for
financial assets and liabilities carried at failueafor the twelve months ended December 31, 2010:

Changes in Fair Value for the Twelve Months ended 8cember 31, 2010, for Items
Measured at Fair Value Pursuant to Election of the=air Value Option

Total Changes
in Fair Values

Other Included in
Gains and Interest Interest Current Period
(dollars in thousands (Losses) Income (Expense) Earnings
Residential loans held for sz $ (306) % 2 3 — 3 (304)

As of December 31, 2009, the difference betweeratfigegate fair value and the aggregate remainingipal balance for loans for
which the fair value option has been elected wéslbmsvs. Accrued interest at period end is incldde the fair value of the

instruments.

Aggregate Contractual
(dollars in thousands Fair Value Difference Principal
Residential loans held for s¢ $ 17,53( $ 284 $ 17,24¢

The following table presents the amount of gairg lasses from fair value changes included in inctefere income taxes for
financial assets and liabilities carried at failueafor the twelve months ended December 31, 2009:

Changes in Fair Value for the Twelve Months ended &cember 31, 2009, for Items
Measured at Fair Value Pursuant to Election of thd-air Value Option

Total Changes
in Fair Values

Other Included in
Gains and Interest Interest Current Period
(dollars in thousands (Losses) Income (Expense) Earnings
Residential loans held for s¢ $ (295) % — $ = $ (295)
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The carrying amounts and estimated fair valuegafitial instruments, not previously presentedetember 31, 2010 and 2009,

respectively, are as follows:

Carrying Fair
(dollars in thousands Value Value
2010
Financial Assets
Cash, due from banks, federal funds sold and mora¥ket investment $ 251,55. $ 251,55.
Investment securities heto-maturity:
U.S. Governmel-sponsored entities and agenc 303,26! 301,80¢
Mortgagebacked securitie— Agency 117,01 119,08
State and political subdivisiol 217,38: 204,37
Other securitie: 551 37¢
Federal Home Loan Bank sto 31,93} 31,93}
Loans, net (including impaired loar
Commercial 1,185,19. 1,220,46.
Commercial real esta 909,74 952,88!
Residential real esta 662,39¢ 710,86!
Consumer cred 913,81( 969,26.
Accrued interest receivab 42,97 42,97
Financial Liabilities
Deposits;
Noninteres-bearing demand depos $ 1,276,02 $ 1,276,02
NOW, savings and money market depa 2,711,64. 2,711,64.
Time deposit: 1,475,25 1,520,009
Shor-term borrowings
Federal funds purchas 1,66: 1,66
Repurchase agreemel 287,41- 287,41t
Other shor-term borrowings 9,15¢ 9,15¢
Other borrowings
Junior subordinated debentu 8,00( 7,99¢
Repurchase agreemel 50,00( 54,10¢
Federal Home Loan Bank advan 211,69¢ 220,53:
Subordinated bank not 150,00( 154,42(
Capital lease obligatio 4,307 5,13¢
Accrued interest payab 7,86( 7,86(
Standby letters of crec 51¢ 51¢
Off-Balance Sheet Financial Instrument:
Commitments to extend crel $ — $ 1,311
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Carrying Fair
(dollars in thousands Value Value
2009
Financial Assets
Cash, due from banks,federal funds sold and moreakehinvestment $  497,27¢ $  497,27¢
Investment securities heto-maturity 396,00¢ 399,95:
Federal Home Loan Bank sto 36,09( 36,09(
Finance leases held for si 55,26( 55,44¢
Loans, net (including impaired loar 3,765,93! 3,975,54!
Accrued interest receivab 49,34( 49,34(
Financial Liabilities
Deposits $ 5,903,48 $ 5,950,70!
Shor-term borrowings 331,14 331,15¢
Other borrowing 699,05¢ 724,36
Accrued interest payab 12,77¢ 12,77¢
Standby letters of crec 57¢ 57¢
Off-Balance Sheet Financial Instrumentt
Commitments to extend cret $ — $ 1,64:

The following methods and assumptions were usedtimate the fair value of each type of finanaistiument.

Cash, due from banks, federal funds sold asellragreements and money market investméinisthese instruments, the
carrying amounts approximate fair val

Investment securitieFair values for investment securities held-to-nigtare based on quoted market prices, if availdbde
securities where quoted prices are not availableyélues are estimated based on market pricesmifar securities

Federal Home Loan Bank Sto€hktd National Bank is a member of the Federal Hornarn_Bank system. Members are requ
to own a certain amount of stock based on the lefvebrrowings and other factors, and may investdditional amounts.
FHLB stock is carried at cost and periodically exaéd for impairment based on ultimate recoveryasfvalue. The carrying
value of Federal Home Loan Bank stock approximtgtigssalue based on the redemption provisions effderal Home Loan
Bank.

Finance leases held for si: The fair value of leases held for sale is estadatsing discounted future cash flo

Loans: The fair value of loans is estimated by discaupfuture cash flows using current rates at whigtilar loans would be
made to borrowers with similar credit ratings aodthe same remaining maturitie

Accrued interest receivablThe carrying amount approximates fair val

Deposits The fair value of noninterest-bearing demand dgép@nd savings, NOW and money market depositeismount
payable as of the reporting date. The fair valuiixefd-maturity certificates of deposit is estinthiesing rates currently offered
for deposits with similar remaining maturitie

Shortterm borrowings Federal funds purchased and other short-ternotsimgs generally have an original term to matuoity
30 days or less and, therefore, their carrying amhizua reasonable estimate of fair value. Thevialue of securities sold under
agreements to repurchase is estimated by discaufutinre cash flows using current interest ra

Other borrowings The fair value of medium-term notes, subordinatebt and senior bank notes is determined usingehar
guotes. The fair value of FHLB advances is deteeahinsing quoted prices for new FHLB advances wittilar risk
characteristics. The fair value of other debt iedmined using comparable security market pricedeater quotes
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Standby letters of crediFair values for standby letters of credit arecllasn fees currently charged to enter into similar
agreements. The fair value for standby lettersedit was recorded in “Accrued expenses and othkilities” on the
consolidated balance sheet in accordance with FASB 46(-10 (FIN 45).

Off-balance sheet financial instrumentsair values for off-balance sheet credit-reldtrdncial instruments are based on fees
currently charged to enter into similar agreements.further information regarding the notional amts of these financial
instruments, see Notes 17 and

NOTE 16 — DERIVATIVE FINANCIAL INSTRUMENTS

As part of the Company’s overall interest rate nisknagement, Old National uses derivative instrusmémcluding interest rate
swaps, caps and floors. The notional amount oftkesivative instruments was $195.0 million and%&29nillion at December 31,
2010 and December 31, 2009, respectively. The DeeeBil, 2010 balances consist of $95.0 millionaral amount of receive-
fixed interest rate swaps on certain of its FHLBates and $100.0 million notional amount of reedixed interest rate swaps on
certain commercial loans. The December 31, 200&noak consist of $197.5 million notional amountsaieive-fixed interest rate
swaps on certain of its FHLB advances and $100l@minotional amount of receive-fixed interestaawaps on certain commercial
loans. These hedges were entered into to manaberietest rate risk and asset sensitivity on tilarice sheet. These derivative
instruments are recognized on the balance shéatiafair value.

In addition, commitments to fund certain mortgaaggnis (interest rate lock commitments) and forwammitments for the future
delivery of mortgage loans to third party investars considered derivatives. At December 31, 28notional amount of the
interest rate lock commitments and forward committeevere $7.7 million and $9.3 million, respectiveht December 31, 2009, t
notional amount of the interest rate lock committeemd forward commitments were $20.0 million aB8.% million, respectively.
It is the Company’s practice to enter into forwaainmitments for the future delivery of residentiartgage loans to third party
investors when interest rate lock commitments atered into in order to economically hedge theaféé changes in interest rates
resulting from its commitment to fund the loansl ddrivative instruments are recognized on thermdasheet at their fair value.

Old National also enters into derivative instrunsefior the benefit of its customers. The notionabants of these customer derival
instruments and the offsetting counterparty derreainstruments were $419.2 million and $419.2 iomil] respectively, at

December 31, 2010. At December 31, 2009, the naltimmounts of the customer derivative instrumentsthe offsetting
counterparty derivative instruments were $479.8ioniland $479.8 million, respectively. These detii@contracts do not qualify f
hedge accounting. These instruments include irtesgs swaps, caps, foreign exchange forward cotstend commodity swaps and
options. Commonly, Old National will economically hedge sigrant exposures related to these derivative e@mt$rentered into for
the benefit of customers by entering into offsettiontracts with approved, reputable, independemhierparties with substantially
matching terms.

Credit risk arises from the possible inability olunterparties to meet the terms of their contra@td.National's exposure is limited
to the replacement value of the contracts rattem the notional, principal or contract amounts.réhere provisions in our
agreements with the counterparties that allow &tain unsecured credit exposure up to an agreedhbld. Exposures in excess of
the agreed thresholds are collateralized. In aafdithe Company minimizes credit risk through dregprovals, limits, and
monitoring procedures.
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The following tables summarize the fair value ofigative financial instruments utilized by Old Naial:

Asset Derivatives

December 31, 2010

December 31, 2009

Balance Balance
Sheet Fair Sheet Fair

(dollars in thousand: Location Value Location Value
Derivatives designated as hedging instrumen

Interest rate contrac Other asset $ 4,76¢€ Other asset $ 1,78¢
Total derivatives designated as hedging instruments $ 4,76¢ $ 1,78¢
Derivatives not designated as hedging instruments

Interest rate contrac Other asset $ 28,93( Other asset $ 27,74¢

Commodity contract Other asset 132 Other asset —

Foreign exchange contrac Other asset — Other asset 12

Mortgage contract Other asset 254 Other asset 37C
Total derivatives not designated as hedging $ 28,13:

instruments $ 29,31¢

Total derivatives $ 34,08: $ 29,92(
Liability Derivatives
December 31, 201 December 31, 200!
Balance Balance
Sheet Fair Sheet Fair

(dollars in thousands Location Value Location Value
Derivatives designated as hedging instrumen

Interest rate contrac Other liabilities  $ — Other liabilities  $ 1,18¢

Mortgage contract Other liabilities — Other liabilities —
Total derivatives designated as hedging instrument $ — $ 1,18¢
Derivatives not designated as hedging instruments

Interest rate contrac Other liabilities  $ 29,58¢ Other liabilities  $ 28,27¢

Commodity contract Other liabilities 132 Other liabilities —

Foreign exchange contrac Other liabilities — Other liabilities 12

Mortgage contract Other liabilities — Other liabilities —
Total derivatives not designated as hedgin $ 28,29]

instruments $ 29,72:

Total derivatives $ 29,72: $ 29,47¢
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The effect of derivative instruments on the Cortladkd Statement of Income for the twelve monthgeérmecember 31, 2010 and

2009 are as follows:

(dollars in thousands
Derivatives in
Fair Value Hedging

Location of Gain or (Loss)
Recognized in Income on

Year ended
December 31, 201

Year ended
December 31, 200

Amount of Gain or (Loss)
Recognized in Income on

Relationships Derivative Derivative
Interest rate contracts ( Interest income / (expens $ 3,65¢ $ 1,99t
Interest rate contracts ( Other income / (expens 1,621 99¢
Total $ 5,271 $ 2,99:¢
Derivatives in Location of Gain or (Loss) Amount of Gain or (Loss)
Cash Flow Hedging Recognized in Income ot Recognized in Income ot
Relationships Derivative Derivative
Interest rate contracts ( Interest income / (expens $ 1,55¢ $ 1,25¢
Total $ 1,55:¢ $ 1,25¢
Location of Gain or (Loss) Amount of Gain or (Loss)
Derivatives Not Designated a Recognized in Income ot Recognized in Income ot
Hedging Instruments Derivative Derivative
Interest rate contracts ( Interest income / (expens $ — $ (428)
Interest rate contracts ( Other income / (expens (129 (280)
Mortgage contract Mortgage banking revent (117) 41€
Total $ (2460 % (292

(1) Amounts represent the net interest payments astathe contractual agreemer
(2) Amounts represent ineffectiveness on derivativessgtkated as fair value hedg
(3) Includes the valuation differences between thearnet and offsetting counterparty swa

NOTE 17 — COMMITMENTS AND CONTINGENCIES
LITIGATION

In the normal course of business, Old National Banand its subsidiaries have been named, fromtiintiene, as defendants in
various legal actions. Certain of the actual oedltened legal actions include claims for substhoi@mpensatory and/or punitive
damages or claims for indeterminate amounts of dasia

Old National contests liability and/or the amouhtiamages as appropriate in each pending matterewn of the inherent difficulty
of predicting the outcome of such matters, paréidylin cases where claimants seek substantialdmtérminate damages or where
investigations and proceedings are in the earlyestaOld National cannot predict with certainty libgs or range of loss, if any,
related to such matters, how or if such mattershveilresolved, when they will ultimately be resalyer what the eventual settleme
or other relief, if any, might be. Subject to tlreefigoing, Old National believes, based on curreoiedge and after consultation
with counsel, that the outcome of such pendingemaiill not have a material adverse effect oncitresolidated financial condition
of Old National, although the outcome of such nratteuld be material to Old National’s operatingules and cash flows for a
particular future period, depending on, among othigs, the level of Old National's revenues arame for such period.

In November 2002, several beneficiaries of certaigts filed a complaint against Old National and National Trust Company in
the United States District Court for the Westerstbit of Kentucky relating to the administratiofitbe trusts in 1997. The
complaint, as amended, alleged that Old Natiomab(tgh a predecessor), as trustee, mismanagecdsadiom of a lease between the
trusts and a tenant mining company. The complaieks, among other relief, unspecified damagestqer&l expenses, including
attorneys’ fees, and such other relief as the aoight find just and proper.) On March 25, 200@ @ourt granted summary
judgment to Old National concluding that the pléistdo not have standing to sue Old National is thatter. The plaintiff
subsequently filed a motion to alter or amend thiiginent with the Court. The Plaintiffs motion ttealor amend the judgment was
granted by the Court on July 29, 2009, reversirgCburt’'s March 25, 2009 Order as to standing. Jthg 29, 2009 Order permitted
Old National to file a new motion for summary judgnt with respect to issues that had not been reddly the Court. On
December 10, 2009, the Court granted Old Natioagiad summary judgment and also granted a motjoR|hintiffs to amend their
complaint. The Cours December 10, 2009 Order permitted Old Nationfiléa new motion for summary judgment on the adesi
complaint. Old National filed its motion for summggudgment on January 22, 2010, which was gramtgzait and denied in part on
August 6, 2010. The Court has calendared a tri diFebruary 13, 2012. In addition, the Court trakered mediation that was
rescheduled for March of 2011. Old National corgimito believe that it has meritorious defensesth ®f the claims in the lawsuit
and intends to continue to vigorously defend thesldt. There can be no assurance, however, thaN@iidnal will be successful,
and an adverse resolution of the lawsuit could lzareaterial adverse effect on its consolidatechiire position and results



operations in the period in which the lawsuit isalged. Old National is not presently able to readdy estimate potential losses, if
any, related to the lawsuit and has not recordéabdity in its accompanying Consolidated Balar®ieeets.

102




Table of Contents

In November 2010, Old National was named in a cd&si®n lawsuit, much like many other banks, chrjlag Old National Bank’s
checking account practices. The plaintiff seeksafgas and other relief, including restitution. Olatidnal believes it has meritorio
defenses to the claims brought by the plaintiffti$ phase of the litigation, it is not possibbde management of Old National to
determine the probability of a material adverseonite or reasonably estimate the amount of any loss.

LEASES

Old National rents certain premises and equipmedéeuoperating leases, which expire at varioussddany of these leases require
the payment of property taxes, insurance premiomagntenance and other costs. In some cases, rantadsibject to increase in
relation to a cost-of-living index.

In prior periods, Old National entered into sakesieback transactions for four office buildings @wdtown Evansville, Indiana and
eighty-eight financial centers. The properties dwd a carrying value of $163.6 million. Old Natbneceived cash proceeds of
approximately $287.4 million, net of selling costssulting in a gain of approximately $123.9 mitlicApproximately $119.5 million
of the gain was deferred and is being recognized the term of the leases. The leases have origirmak ranging from five to
twentyfour years, and Old National has the right, abfiion, to extend the term of certain of the ledee$our additional successi
terms of five years. Under the lease agreementsNational is obligated to pay base rents of appnately $25.4 million per year.

In March 2009, Old National acquired the Indianaitdoranch banking network of Citizens FinanciabGp. The network included
65 leased locations. As of December 31, 2010, GitioNal had closed 22 of these locations and textadhthe leases. The leases
have terms of less than one year to ten years.ldhdeemaining lease agreements, Old Nationabligated to pay a base rent of
approximately $2.2 million per year.

Total rental expense was $31.4 million in 2010,.$21illion in 2009 and $26.5 million in 2008. Thallbwing is a summary of
future minimum lease commitments as of Decembef310:

(dollars in thousands

2011 $ 34,527
2012 32,46:
2013 31,36
2014 29,99¢
2015 28,73¢
Thereaftel 296,04!

Total $ 453,12¢

CREDIT-RELATED FINANCIAL INSTRUMENTS

In the normal course of business, Old Nationaliskiag affiliates have entered into various agreas&mextend credit, including
loan commitments of $1.106 billion and standbyelettof credit of $74.3 million at December 31, 20A0December 31, 2010,
approximately $1.064 billion of the loan commitmehtd fixed rates and $42 million had floating sateith the fixed interest rates
ranging from 0% to 13.25%. At December 31, 200anloommitments were $1.038 billion and standbgtetof credit were
$103.2 million. These commitments are not refledteithe consolidated financial statements. At Deoen81, 2010 and 2009, the
balance of the allowance for credit losses on uthdnoan commitments was $3.8 million and $5.5iarillrespectively.
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At December 31, 2010 and 2009, Old National haditextensions of $25.7 million and $25.9 milligespectively, with various
unaffiliated banks related to letter of credit coitnnents issued on behalf of Old National’s cliedsDecember 31, 2010 and 2009,
the unsecured portion was $5.5 million and $3.lionilrespectively.

NOTE 18 — FINANCIAL GUARANTEES

Old National holds instruments, in the normal ceurgbusiness with clients, that are considereahiml guarantees in accordance
with FASB ASC 460-10 (FIN 453uarantor’'s Accounting and Disclosure RequiremédotsGuarantees, Including Indirect
Guarantees of Indebtedness of Othemhich requires the Company to record the insemts at fair value. Standby letters of credit
guarantees are issued in connection with agreemeande by clients to counterparties. Standby letibcsedit are contingent upon
failure of the client to perform the terms of thederlying contract. Credit risk associated witmstay letters of credit is essentially
the same as that associated with extending loaclgetds and is subject to normal credit policilse term of these standby letters of
credit is typically one year or less. At Decembgr 2010, the notional amount of standby lettersreflit was $74.3 million, which
represents the maximum amount of future fundingiregnents, and the carrying value was $0.5 millidinDecember 31, 2009, the
notional amount of standby letters of credit wa832 million, which represents the maximum amodrtiture funding
requirements, and the carrying value was $0.6 onilli

During the second quarter of 2007, Old Nationakeed into a risk participation in an interest rmt@p. The interest rate swap has a
notional amount of $9.0 million at December 31, @201

NOTE 19 — REGULATORY RESTRICTIONS
RESTRICTIONS ON CASH AND DUE FROM BANKS

Old National’s affiliate bank is required to maimtaeserve balances on hand and with the Fedes#rRe Bank which are interest
bearing and unavailable for investment purposes.rékerve balances at December 31 were $26.0 milid010 and $28.8 million
in 2009. In addition, Old National had $1.1 milliand $9.8 million as of December 31, 2010 and 26&ectively, in cash and due
from banks which was held as collateral for colaliged swap positions.

RESTRICTIONS ON TRANSFERS FROM AFFILIATE BANK

Regulations limit the amount of dividends an afiéi bank can declare in any year without obtaipimgr regulatory approval. Prior
regulatory approval is required if dividends todezlared in any year would exceed net earningseo€uirrent year plus retained net
profits for the preceding two years. During thetfiquarter of 2009, Old National Bank received pssion to pay a $40 million
dividend. Old National used the cash obtained ftoendividend to repurchase the $100 million of moting preferred shares from
the U.S. Treasury. As a result of this specialdéwid, Old National Bank requires approval of reguiaauthority for the payment of
dividends to Old National. Such approval was olgdifor the payment of dividends during 2010 andeity.

RESTRICTIONS ON THE PAYMENT OF DIVIDENDS

Old National has traditionally paid a quarterlyidend to common stockholders. The payment of divideis subject to legal and
regulatory restrictions. Any payment of dividendgtie future will depend, in large part, on Old iNaal's earnings, capital
requirements, financial condition and other factarssidered relevant by Old National’s Board ofdotors. Additionally, the
payment of dividends to the preferred shareholoheP®09 had priority over the payment of cash divids to the common
stockholders. On March 31, 2009, Old National repased all of the $100 million of Series T Prefér&ock from the Treasury
Department.
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CAPITAL ADEQUACY

Old National and Old National Bank are subjectaoiaus regulatory capital requirements administénethe federal banking
agencies. Failure to meet minimum capital requir@siean elicit certain mandatory actions by reguathat, if undertaken, could
have a direct material effect on Old National’'saficial statements. Under capital adequacy guidekne the regulatory framework
for prompt corrective action, Old National and @ldtional Bank must meet specific capital guidelitres involve quantitative
measures of assets, liabilities and certain of&ibed sheet items as calculated under regulatoguating practices. The capital
amounts and classifications are also subject tbitgtige judgments by the regulators about comptsaisk weightings and other
factors. Prompt corrective action provisions areapplicable to bank holding companies. Quantitatieasures established by
regulation to ensure capital adequacy require Gitiddal and Old National Bank to maintain minimumaants and ratios as set
forth in the following table.

At December 31, 2010, Old National and Old Natidsa@hk exceeded the regulatory minimums and OlddWatiBank met the
regulatory definition of well-capitalized basedthe most recent regulatory notification. To be gatezed as well-capitalized, Old
National Bank must maintain minimum total 1-based, Tier 1 risked-based and Tier 1 leveragastakhere are no conditions or
events since that notification that managementhes$ have changed the institution’s category.

The following table summarizes capital ratios fdd ®ational and Old National Bank as of December 31

For Capital For Well
Actual Adequacy Purpose: Capitalized Purposes

(dollars in thousands Amount Ratio Amount Ratio Amount Ratio
2010
Total capital to ris-weighted asse!

Old National Bancor $ 699,87: 14.8% $ 377,66¢ 8.0% $ N/A N/A%

Old National Bank 576,53: 12.4: 370,96¢ 8.0C 463,71 10.0¢
Tier 1 capital to ris-weighted asse!

Old National Bancor 640,46¢ 13.5% 188,83! 4.0C N/A N/A

Old National Bank 518,16! 11.17 185,45: 4.0C 278,22t 6.0C
Tier 1 capital to average ass

Old National Bancor 640,46¢ 9.01 284,22t 4.0C N/A N/A

Old National Bank 518,16! 7.37 281,24 4.0C 351,55: 5.0C
2009
Total capital to ris-weighted asse!

Old National Bancor $ 832,09¢ 16.0%  $ 413,84 8.0(% $ N/A N/A%

Old National Bank 619,86 12.2] 406,22¢ 8.0C 507,78l 10.0¢
Tier 1 capital to ris-weighted asse!

Old National Bancor 737,22¢ 14.2¢ 206,92: 4.0C N/A N/A

Old National Bank 526,16¢ 10.3¢ 203,11. 4.0C 304,66 6.0C
Tier 1 capital to average ass

Old National Bancor 737,22¢ 9.51 310,21( 4.0C N/A N/A

Old National Bank 526,16¢ 6.97 302,02¢ 4.0C 377,53t 5.0C
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NOTE 20 — PARENT COMPANY FINANCIAL STATEMENTS
The following are the condensed parent company faméincial statements of Old National Bancorp:

OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED BALANCE SHEETS

December 31,

(dollars in thousands 2010 2009
Assets
Deposits in affiliate ban $ 26,65 $ 22,11:
Investment securitie— available for sali 97¢ 44t
Investment in affiliates
Banking subsidiarie 703,94¢ 661,27:
Non-banks 45,33( 47,76
Advances to affiliate 45,177 196,02¢
Other asset 83,02¢ 95,45
Total asset $ 905,11: $ 1,023,07!
Liabilities and Shareholders Equity
Other liabilities $ 18,34 $ 21,97(
Other borrowings 7,96¢ 157,27:
Shareholder equity 878,80! 843,82¢
Total liabilities and sharehold¢ equity $ 905,11 $ 1,023,07

OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED STATEMENTS OF INCOME

Years Ended December 31

(dollars in thousand: 2010 2009 2008
Income
Dividends from affiliates $ 27,744 $ 94,95¢ $ 92,70(
Net securities gain — 66€ —
Other income 1,02( 647 2,49:
Other income from affiliate 43t 86¢ 92
Total income 29,19¢ 97,14( 95,28¢
Expense
Interest on borrowing 9,16t 11,61¢ 15,33:
Other expense 11,67: 10,22 7,79¢
Total expens 20,831 21,84( 23,12¢
Income before income taxes and equity in undisteih@arnings of
affiliates 8,36- 75,30( 72,15¢
Income tax benef (7,839 (8,063 (9,35%)
Income before equity in undistributed earningsfbfiates 16,19¢ 83,36: 81,51«
Equity in undistributed earnings of affiliat 22,01¢ — —
Dividends receivable from affiliates in excess afréngs — (69,626 (19,036
Net Income $ 38,21« $ 13,73: $ 62,47¢
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OLD NATIONAL BANCORP (PARENT COMPANY ONLY)
CONDENSED STATEMENT OF CASH FLOWS

Years Ended December 31

(dollars in thousands 2010 2009 2008
Cash Flows From Operating Activities
Net income $ 38,21« $ 13,73% $ 62,47¢
Adjustments to reconcile net income to cash praYicle operating activities
Depreciatior 49 67 10¢€
Net premium (discount) on investment securi — 434 —
Net securities (gains) loss — (663) —
Stock option expens 253 392 407
Restricted stock expen 2,11¢ 91¢ 1,59
Net losses on sales and w-downs of premises and equipm — — —
(Increase) decrease in other as 13,06¢ (6,302 (6,479
(Decrease) increase in other liabilit (3,419 2,45( (509)
Equity in undistributed earnings of affiliat (22,019 — —
Dividends received from affiliates in excess ofreags — 69,62¢ 19,03¢
Total adjustment (9,950 66,92: 14,16
Net cash flows provided by operating activit 28,26 80,65¢ 76,64
Cash Flows From Investing Activities
Transfer subsidiary from parent to bank subsid 791 — —
Purchases of investment securities avai-for-sale (500 (191,99 (29€)
Proceeds from sales of investment securities @le-for-sale — 192,22: —
Net payments from (advances to) affilia 150,85 (145,989 (50,039
Purchases of premises and equipn (7) — (82)
Net cash flows provided by (used in) investing\atiés 151,13t (145,76)) (50,417
Cash Flows From Financing Activities
Payments related to retirement of d (150,000 — —
Payments for maturities on other borrowii — — (100,000
Cash dividends paid on common stt (24,36)) (30,380) (60,807
Cash dividends paid on preferred st — (1,519 —
Common stock repurchas (705) (359) (457)
Proceeds from issuance of TARP preferred stocknaarcants — — 99,88t
Repurchase of TARP preferred stock and warr — (101,200 —
Common stock reissued under stock option, restristeck and stock
purchase plan 12 97 1,94(
Common stock issue 197 197,75t —
Net cash flows provided by (used in) financing\atigs (174,85) 64,40¢ (59,437
Net increase (decrease) in cash and cash equis 4,54; (69€) (33,209
Cash and cash equivalents at beginning of p¢ 22,11: 22,80’ 56,01¢
Cash and cash equivalents at end of peric $ 26,65: $ 22,11 $ 22,80:

NOTE 21 — SEGMENT INFORMATION

Old National operates in two operating segmentsirnanity banking and treasury. The community banlsegment serves
customers in both urban and rural markets providimgde range of financial services including comeiad, real estate and
consumer loans; lease financing; checking, saviimgeg, deposits and other depository accounts; sestagement services; and dt
cards and other electronically accessed bankingcesrand Internet banking. Treasury manages imasgs, wholesale funding,
interest rate risk, liquidity and leverage for Qldtional. Additionally, treasury provides other neflaneous capital markets products
for its corporate banking clients. Other is comgdi®f the parent company and several smaller bssimeits including insurance,
wealth management and brokerage. It includes uretkal corporate overhead and intersegment reveribexgpense eliminations.
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In order to measure performance for each segméaiNational allocates capital and corporate ovedtteaeach segment. Capital :
corporate overhead are allocated to each segmimgt vexrious methodologies, which are subject tagaée changes by manageme
Intersegment sales and transfers are not signtfican

Old National uses a funds transfer pricing (“FTBy¥tem to eliminate the effect of interest ratk fism net interest income in the
community banking segment and from companies irezlud the “other” column. The FTP system is usecréalit or charge each
segment for the funds the segments create or heendt FTP credit or charge is reflected in segmehinterest income.

The financial information for each operating seghiemeported on the basis used internally by Géddidhal's management to
evaluate performance and is not necessarily corbfevéth similar information for any other finantiastitution.

Summarized financial information concerning segménshown in the following table for the years ethdecember 31.

SEGMENT INFORMATION

Community

(dollars in thousand: Banking Treasury Other Total
2010

Net interest incom $ 252,51 $ (30,379 (3,72) $ 218,41t
Provision for loan losse 30,80¢ — (25) 30,78:
Noninterest incom 88,03’ 17,87: 64,24 170,15(
Noninterest expens 236,64. 13,801 63,86( 314,30!
Income (loss) before income tax 73,10¢ (26,31() (3,319 43,48(
Total asset 3,759,52! 3,396,18! 108,17- 7,263,89:
2009

Net interest incom $ 287,40« $ (47,49 (8,515 $ 231,39
Provision for loan losse 63,28¢ 12¢ (130 63,28(
Noninterest incom 94,13: 5,42: 63,90¢ 163,46(
Noninterest expens 270,24¢ 7,87¢ 60,82¢ 338,95t
Income (loss) before income tax 48,00: (50,077) (5,309) (7,377%)
Total asset 4,487,00 3,401,95! 116,37( 8,005,33!
2008

Net interest incom $  259,00¢ $  (13,33) (2,347 $ 243,32
Provision for loan losse 51,02 44C — 51,464
Noninterest incom 83,18: 14,91¢ 68,87( 166,96
Noninterest expens 226,27 3,49¢ 67,45¢ 297,22¢
Income (loss) before income tax 64,89« (2,357 (93€) 61,60
Total asset 4,959,73 2,802,88! 111,26! 7,873,89

The 2010 community banking segment profit incregg2%i1 million from 2009 levels, primarily as aukof a decrease in provisit
for loan loss expense and lower FDIC assessmeeinerp The 2010 treasury segment profit increasgd@$gillion from 2009
primarily as a result of the $20.9 million decreasether-than-temporary-impairment in 2010. Tha@0other” segment profit

increased approximately $2.0 million from 2009 ity as a result of lower expenses in the insugaagency area.
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NOTE 22 — INTERIM FINANCIAL DATA (UNAUDITED)
The following table details the quarterly result®perations for the years ended December 31, 208®009.
INTERIM FINANCIAL DATA

(unaudited, dollar Quarters Ended 201C Quarters Ended 200¢
and shares in thousani Decembe Septembe June March Decembe Septembe June March
except per share dai 31 30 30 31 31 30 30 31
Interest incom $ 70,96 $ 72,94f $75,59¢ $77,34. $ 80,09( $ 83,42: $89,18. $87,98:
Interest expens 16,98¢ 18,77 20,44. 22,22¢ 25,06% 27,01. 28,41t 28,78¢

Net interest incom 53,97" 54,16¢ 55,15« 55,117 55,02 56,41: 60,767 59,19¢
Provision for loan losse 7,10( 6,40C 8,00C 9,281 21,82 12,19 11,96¢ 17,30(
Noninterest incom 42,20¢ 41,97¢ 42,97: 42,99: 36,61¢ 39,00{ 45,60¢ 42,23¢
Noninterest expens 83,27: 76,10: 77,87 77,06( 90,77¢ 83,96¢ 86,75. 77,46¢

Income (loss) before income tax 5,81( 13,64¢ 12,257 11,76¢ (20,959 (74%) 7,65¢ 6,66¢
Income tax expense (benel 84 1,74¢ 1,73¢ 1,69¢ (11,63 (4,760 (1,980) (2,73¢€)
Net income (loss 5,72¢ 11,89¢ 10,52¢ 10,06¢ (9,320) 4,017 9,63t 9,40t
Preferred stock dividends and discount

accretion — — — — — — — (3,899
Net income (loss) attributable to comnr

stockholders $ 572€$ 11,89 $10,52: $10,06¢ $ (9,320% 4,017 $ 9,63t $ 5,51
Net income (loss) per shal

Basic $ 0.07 $ 0.1:% 01z% 01z%$ (011)% 0.06 $ 0.1t $ 0.0¢

Diluted 0.07 0.1z 0.1z 0.1z (0.1 0.0¢ 0.1t 0.0¢
Average share

Basic 86,80: 86,79t 86,78t 86,75: 86,70: 66,63 65,95( 65,79!

Diluted 87,00: 86,93 86,91! 86,791 86,70: 66,70¢ 65,99¢ 65,88

Interest income and interest expense decreasddllih @imarily due to the lower interest rate enwiment.

The lower provision for loan losses in 2010 is @ity attributable to the decrease in net charde-&furing the fourth quarter of
2009 we recorded a charge-off of $12.0 million tedisto a single commercial loan.

Noninterest expense decreased in 2010 primariljt@decreases in salaries and benefits expensketimgy expense, FDIi

assessment expense and other noninterest expbresere taxes increased in 2010 because tax-ex@egrne comprised a lower
percentage of total income and pre-tax income wgtseh than in 2009.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

Not applicable
ITEM 9A. CONTROLS AND PROCEDURES
Conclusion Regarding the Effectiveness of DisclosarControls and Procedures

Evaluation of disclosure controls and procedu@dd.National’s principal executive officer and pipal financial officer have
concluded that Old National’s disclosure contraid arocedures (as defined in Exchange Act RulelBfe} under the Securities
Exchange Act of 1934, as amended), based on thalinaion of these controls and procedures aseoéttd of the period covered by
this annual report on Form 3Q-are effective at the reasonable assurance ésvdiscussed below to ensure that information red
to be disclosed by Old National in the reportdlésfunder the Securities Exchange Act of 1934msended, is recorded, processed,
summarized and reported within the time periodsi§ipé in the rules and forms of the Securities &xdhange Commission and t
such information is accumulated and communicate@itbNational’'s management, including its principakcutive officer and
principal financial officer, as appropriate to alldimely decisions regarding required disclosure.

Limitations on the Effectiveness of Contrdidanagement, including the principal executive afiand principal financial officer,
does not expect that Old National’s disclosure mstand internal controls will prevent all errardaall fraud. A control system, no
matter how well conceived and operated, can prooidg reasonable, not absolute, assurance thatijeetives of the control syste
are met. Because of the inherent limitations ircafitrol systems, no evaluation of controls carvigi® absolute assurance that all
control issues and instances of fraud, if any, withe company have been detected. These inhémgtdtions include the realities
that judgments in decision-making can be faultyl #rat breakdowns can occur because of simple ernmistake. Additionally,
controls can be circumvented by the individual aftsome persons, by collusion of two or more peaplby management override
of the controls.

The design of any system of controls also is basgedrt upon certain assumptions about the likelthof future events, and there
be only reasonable assurance that any designueitie®d in achieving its stated goals under allngitiefuture conditions. Over tim
control may become inadequate because of changesditions or the degree of compliance with thkcpes or procedures may
deteriorate. Because of the inherent limitationa gost-effective control system, misstatementsto@egror or fraud may occur and
not be detected.

Changes in Internal Control over Financial Repagrtifhere were no changes in Old National’s internaticd over financial
reporting that occurred during the last fiscal ¢elathat have materially affected, or are reasgniitely to materially affect, Old
Nationa’s internal control over financial reporting.

Refer to Item 8 for “Management’s Report on Inté@antrol over Financial Reporting.”
ITEM 9B. OTHER INFORMATION

None.
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PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

This information is omitted from this report puratito General Instruction G.(3) of Form 10-K as Qlational will file with the
Commission its definitive Proxy Statement pursuarRegulation 14A of the Securities Exchange Act®84, as amended, not later
than 120 days after December 31, 2010. The apjpdi¢aformation appearing in the Proxy Statementiier2011 annual meeting is
incorporated by reference.

Old National has adopted a code of ethics thatieppd directors, officers, and all other employieetuding Old Nationak principa
executive officer, principal financial officer apdincipal accounting officer. The text of the camfeethics is available on Old
Nationa’s Internet website at www.oldnational.com or iinpto any shareholder who requests it. Old Natiamtands to post
information regarding any amendments to, or waifens, its code of ethics on its Internet website.

ITEM 11. EXECUTIVE COMPENSATION

This information is omitted from this report purstito General Instruction G.(3) of Form 10-K as Qlational will file with the
Commission its definitive Proxy Statement pursutarRegulation 14A of the Securities Exchange Act@84, as amended, not later
than 120 days after December 31, 2010. The appdidaformation appearing in our Proxy Statementtfar 2011 annual meeting is
incorporated by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

This information is omitted from this report, (withe exception of the “Equity Compensation Plaminfation”, which is reported in
Item 5 of this report and is incorporated hereirrdfgrence) pursuant to General Instruction G.{3am 10-K as Old National will
file with the Commission its definitive Proxy Statent pursuant to Regulation 14A of the Securitiesiange Act of 1934, as
amended, not later than 120 days after Decembet@1D. The applicable information appearing inPhexy Statement for the 2011
annual meeting is incorporated by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

This information is omitted from this report puratito General Instruction G.(3) of Form 10-K as Qlational will file with the
Commission its definitive Proxy Statement pursuarRegulation 14A of the Securities Exchange Act®84, as amended, not later
than 120 days after December 31, 2010. The apjdi¢aformation appearing in the Proxy Statementlier2011 annual meeting is
incorporated by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

This information is omitted from this report puratito General Instruction G.(3) of Form 10-K as Qlational will file with the
Commission its definitive Proxy Statement pursuarRegulation 14A of the Securities Exchange Act®84, as amended, not later
than 120 days after December 31, 2010. The appdi¢aformation appearing in the Proxy Statementlier2011 annual meeting is
incorporated by reference.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

1. Financial Statement

The following consolidated financial statemewitthe registrant and its subsidiaries are fileghart of this document under
“Item 8. Financial Statements and Supplementary.”

Report of Independent Registered Public Accourfdinm

Consolidated Balance She—December 31, 2010 and 20

Consolidated Statements of Incc—Years Ended December 31, 2010, 2009 and :

Consolidated Statements of Changes in Shareh’ Equity—Years Ended December 31, 2010, 2009 and .
Consolidated Statements of Cash Fl—Years Ended December 31, 2010, 2009 and '

Notes to Consolidated Financial Stateme

2. Financial Statement Schedu

The schedules for Old National and its subsielaare omitted because of the absence of conditioder which they are
required, or because the information is set fartthe consolidated financial statements or thesibtereto

3. Exhibits The exhibits filed as part of this repantd exhibits incorporated herein by reference h@motlocuments are as follov

Exhibit
Number
2

2.1

2.2

3.1

3.2

Plan of Acquisition, Reorganization, Arrangementjuidation or Successic

Purchase and Assumption Agreement dated Novemh&0D8 by and among Old National Bancorp, Old
National Bank and RBS Citizens, National Associafiimcorporated by reference to Exhibit 2.1 of Qlationa’s
Current Report on Form 8-K filed with the Secustand Exchange Commission on November 25, 2008) and
amended on March 20, 2009 (incorporated by referém&xhibit 2.1 of Old National's Current Report o

Form &K filed with the Securities and Exchange CommisgsiarMarch 20, 2009

Agreement and Plan of Merger dated as of Octob2050 by and among Old National Bancorp and Monroe
Bancorp (the schedules and exhibits have beenemhptirsuant to ltem 601(b)(2) of Regulation S-K)
(incorporated by reference to Exhibit 2.1 of OldiNaal’'s Current Report on Form 8-K filed with tBecurities
and Exchange Commission on October 6, 2C

Articles of Incorporation of Old National, amendedcember 10, 2008 (incorporated by reference toldix 1
of Old National’'s Current Report on Form 8-K filadth the Securities and Exchange Commission on
December 12, 2008

By-Laws of Old National, amended July 23, 2009 ¢mporated by reference to Exhibit 3.1 of Old Natibs
Current Report on Forrmr-K filed with the Securities and Exchange Commissiarduly 23, 2009
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Exhibit
Number
4 Instruments defining rights of security holderglimling indenture:

4.1 Senior Indenture between Old National and The Bdritew York Trust Company (as successor to J.P gsior
Trust Company, National Association (as success8ank One, N.A.)), as trustee, dated as of Jujy1297
(incorporated by reference to Exhibit 4.3 to Oldibi@al’'s Registration Statement on Form S-3, Regjisin
No. 33:-118374, filed with the Securities and Exchange Cassion on December 2, 200

4.2 Form of Indenture between Old National and J.P.ddorTrust Company, National Association (as sucrdss
Bank One, NA), as trustee (incorporated by refezdndExhibit 4.1 to Old National's Registration t&taent on
Form S-3, Registration No. 333-87573, filed witk tBecurities and Exchange Commission on Septen2her 2
1999).

4.3 First Indenture Supplement dated as of May 20, 2B8&veen Old National and J.P. Morgan Trust Comypas
trustee, providing for the issuance of its 5.00%i&eNotes due 2010 (incorporated by referencextuitiit 4.1 of
Old National's Current Report on Form 8-K filed vihe Securities and Exchange Commission on May 20,
2005).

4.4 Form of 5.00% Senior Notes due 2010 (incorporatereference to Exhibit 4.2 of Old National’'s Curr@&eport
on Form &K filed with the Securities and Exchange CommissiarMay 20, 2005)

10 Material contract:

(@) Deferred Compensation Plan for Directors of Oldidi#l Bancorp and Subsidiaries (As Amended andeRedst
Effective as of January 1, 2003) (incorporateddfgnence to Exhibit 10(a) of Old National’'s Curr&aport on
Form &K filed with the Securities and Exchange CommissiarDecember 15, 2004)

(b) Second Amendment to the Deferred CompensationfBitdbirectors of Old National Bancorp and Subsidigr
(As Amended and Restated Effective as of Janua29@3) (incorporated by reference to Exhibit 1&bpDId
Nationa’s Current Report on Form 8-K filed with the Seties and Exchange Commission on December 15,
2004).*

(c) 2005 Directors Deferred Compensation Plan (Effectis of January 1, 2005) (incorporated by referémce
Exhibit 10(c) of Old National's Current Report oarf 8-K filed with the Securities and Exchange Cdasion
on December 15, 2004)

(d) Supplemental Deferred Compensation Plan for Séleetutive Employees of Old National Bancorp and
Subsidiaries (As Amended and Restated Effectivaf danuary 1, 2003) (incorporated by referencextuitit 10
(d) of Old National's Current Report on Form 8-kl with the Securities and Exchange Commission on
December 15, 2004)

(e) Second Amendment to the Supplemental Deferred Cosapien Plan for Select Executive Employees of Old
National Bancorp and Subsidiaries (As Amended aestd®ed Effective as of January 1, 2003) (incoteadray
reference to Exhibit 10(e) of Old National's Cutr&®eport on Form 8-K filed with the Securities d&xthange
Commission on December 15, 2004

® Third Amendment to the Supplemental Deferred Coragtion Plan for Select Executive Employees of Old
National Bancorp and Subsidiaries (As Amended aestd&®ed Effective as of January 1, 2003) (incoteadray
reference to Exhibit 10(f) of Old National’'s CurtdReport on Form 8-K filed with the Securities d&xthange
Commission on December 15, 2004

(9) 2005 Executive Deferred Compensation Plan (Effeciis of January 1, 2005) (incorporated by referémce

Exhibit 10(g) of Old National’'s Current Report oarfh 8-K filed with the Securities and Exchange Cdssion
on December 15, 2004)
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Exhibit
Number

(h)

(i)

()

(k)

()

(m)

(n)

(0)

(9)

(a)

("

()

(®)

(u)

Summary of Old National Bancorp’s Outside Direcfmmpensation Program (incorporated by referen¢aido
Nationa’'s Quarterly Report on Form -Q for the quarter ended June 30, 200

Form of Executive Stock Option Award Agreement tesw Old National and certain key associates (iraratpd
by reference to Exhibit 10(h) of Old National's Quesly Report on Form 10-Q for the quarter ended
September 30, 2004)

Form of 2006 “Performance-Based” Restricted Stoalatd Agreement between Old National and certain key
associates (incorporated by reference to Exhibit 890Id National's Current Report on Form 8-Kefilwith the
Securities and Exchange Commission on March 2, 20

Form of 2006 “Service-Based” Restricted Stock AwAgteement between Old National and certain key
associates (incorporated by reference to Exhib2 890Id National's Current Report on Form 8-Kefilwith the
Securities and Exchange Commission on March 2, 20

Form of 2006 Non-qualified Stock Option Agreement¢rporated by reference to Exhibit 99.3 of Oldibizal’'s
Current Report on Form-K filed with the Securities and Exchange CommissiarMarch 2, 2006).

Form of 2007 “Performance-Based” Restricted Stoalatd Agreement between Old National and certain key
associates (incorporated by reference to Exhil{itvl0f Old National’s Annual Report on Form 10-Kr fihe year
ended December 31, 2006

Form of 2007 “Service-Based” Restricted Stock AwAgteement between Old National and certain key
associates (incorporated by reference to Exhil{it)1@f Old National’s Annual Report on Form 10-Kr fine year
ended December 31, 2006

Form of 2007 Non-qualified Stock Option Agreemeetvieen Old National and certain key associates
(incorporated by reference to Exhibit 10(y) of ®ldtional’s Annual Report on Form 10-K for the yeaded
December 31, 2006)

Lease Agreement, dated December 20, 2006 betwe&@M¢ Main Landlord, LLC and Old National Bank
(incorporated by reference to Exhibit 10(aa) of Qktional’s Annual Report on Form 10-K for the yeaded
December 31, 2006

Lease Agreement, dated December 20, 2006 betwe@& 1Bl Main Landlord, LLC and Old National Bank
(incorporated by reference to Exhibit 10(ab) of Qlational’s Annual Report on Form 10-K for the yeaded
December 31, 2006

Lease Agreement, dated December 20, 2006 betwe@43N6treet Landlord, LLC and Old National Bank
(incorporated by reference to Exhibit 10(ac) of Qlational’s Annual Report on Form 10-K for the yeaded
December 31, 2006

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #1, LLCdan
Old National Bank (incorporated by reference toiBitt99.2 of Old National’s Current Report on Fo#iK filed
with the Securities and Exchange Commission onedeiper 25, 2007

Lease Supplement No. 1 dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #1, LLC dOI
National Bank and ONB Insurance Group, Inc. (incoaped by reference to Exhibit 99.3 of Old Natics
Current Report on Form-K filed with the Securities and Exchange CommissiarSeptember 25, 200°

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #2, LLCdan

Old National Bank (incorporated by reference toiBitt99.4 of Old National’s Current Report on Fo8iK filed
with the Securities and Exchange Commission onedeiper 25, 2007
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Exhibit
Number

v)

(w)

)

v)

@)

(aa)

(ab)

(ac)

(ad)

(ae)

(af)

(ag)

(ah)

(ai)

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #3, LLCdan
Old National Bank (incorporated by reference toiBitt99.5 of Old National’s Current Report on Fo#iK filed
with the Securities and Exchange Commission onedeiper 25, 2007

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #4, LLCdan
Old National Bank (incorporated by reference toiBitt99.6 of Old National’s Current Report on Fo#iK filed
with the Securities and Exchange Commission onedeiper 25, 2007

Master Lease Agreement dated September 19, 20Ghdpetween ONB CTL Portfolio Landlord #5, LLCdan
Old National Bank (incorporated by reference toiBitt99.7 of Old National’s Current Report on Fo8iK filed
with the Securities and Exchange Commission onedeiper 25, 2007

Form of Lease Agreement dated October 19, 200 #ezhtato by affiliates of Old National Bancorp aaifiliates
of SunTrust Equity Funding, LLC (incorporated bference to Exhibit 99.2 of Old National’s Currerggrt on
Form &K filed with the Securities and Exchange CommisgiarOctober 25, 2007

Form of Lease Agreement dated December 27, 20@rezhinto by affiliates of Old National Bancorp and
affiliates of SunTrust Equity Funding, LLC (as imporated by reference to Exhibit 99.2 of Old Natibs Current
Report on Form -K filed with the Securities and Exchange CommisgiarDecember 31, 2007

Form of 2008 Non-qualified Stock Option Award Agmeent (incorporated by reference to Exhibit 99. Daf
Nationa’s Current Report on Forn-K filed with the Securities and Exchange Commissiandanuary 30, 2008)

Form of 2008 “Performance-Based” Restricted Stoalatd Agreement between Old National and certain key
associates (incorporated by reference to ExhibR 890Ild National’'s Current Report on Form 8-kefilwith the
Securities and Exchange Commission on JanuaryCR@)Z

Form of 2008 “Service-Based” Restricted Stock AwAgteement between Old National and certain key
associates (incorporated by reference to Exhib® 890Id National's Current Report on Form 8-Kefilwith the
Securities and Exchange Commission on JanuaryCR@)Z

Old National Bancorp 2008 Incentive CompensatianRincorporated by reference to Appendix Il of Old
Nationa’s Definitive Proxy Statement filed with the Sedestand Exchange Commission on March 27, 20(

Old National Bancorp Code of Conduct (incorpordigdeference to Exhibit 14.1 of Old National’'s Gant
Report on Form-K filed with the Securities and Exchange CommissiarOctober 29, 2008

Letter Agreement dated December 12, 2008 by anddaet Old National Bancorp and the United States
Department of Treasury which includes the Secsrifiarchase Agreement — Standard Terms (incorpobgted
reference to Exhibit 10.1 of Old National’s Curr@uport on Form 8-K filed with the Securities andccEange
Commission on December 12, 20C

Form of 2009 Performance Share Award Agreement teral Performance Measures between Old Natiortal an
certain key associates (incorporated by referem€ad National's Current Report on Form 8-K/A filadth the
Securities and Exchange Commission on Februarg2d®).*

Form of 2009 Performance Share Award Agreement JatRe Performance Measures between Old Nationgl an
certain key associates (incorporated by referem€d National’s Current Report on Form 8-K/A filadth the
Securities and Exchange Commission on Februarg2a®).*

Form of 2009 “Service-Based” Restricted Stock AwAgteement between Old National and certain key
associates (incorporated by reference to Old Nali®Current Report on FormBA filed with the Securities an
Exchange Commission on February 13, 200
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Exhibit
Number

(@)

(ak)

(@)

(am)

(an)

(20)

(ap)

(aq)

(ar)

(@s)

(at)

(au)

(av)

(aw)

Form of 2009 Executive Stock Option Agreement betw®Id National and certain key associates (inaatgd
by reference to Old National’'s Current Report omnfr8-K/A filed with the Securities and Exchange Guission
on February 13, 2009)

Preferred Stock Repurchase Agreement dated MarcPOBP by and between Old National Bancorp and the
United States Department of Treasury (incorporateceference to Exhibit 10.1 of Old National’'s Gant Report
on Form &K filed with the Securities and Exchange CommissiarMarch 31, 2009

Warrant Repurchase Agreement dated May 8, 2009 téhypatween Old National Bancorp and the UnitedeStat
Department of Treasury (incorporated by referendexhibit 10.1 of Old National’s Current Report Barm 8-K
filed with the Securities and Exchange Commissioivay 11, 2009)

Stock Purchase and Dividend Reinvestment Planr(acated by reference to Old National’s Registratio
Statement on Form S-3, Registration No. 333-1618d with the Securities and Exchange Commission o
August 17, 2009)

Purchase Agreement dated September 17, 2009 belatiemal City Commercial Capital Company, LLC, Old
National Bank and Indiana Old National Insurancenpany (incorporated by reference to Exhibit 10.00kl
Nationa’s Current Report on Form 8-K filed with the Seties and Exchange Commission on September 18,
2009).

Servicing Agreement dated September 17, 2009 batNetonal City Commercial Capital Company, LLCdOI
National Bank and Indiana Old National Insurancenpany (incorporated by reference to Exhibit 10.02kl
Nationa’s Current Report on Form 8-K filed with the Seties and Exchange Commission on September 18,
2009).

Form of 2010 Performance Share Award Agreement terial Performance Measures between Old Natiorthl an
certain key associates (incorporated by referemé&hibit 10(as) of Old National's Annual Report Barm 10-K
for the year ended December 31, 200

Form of 2010 Performance Share Award Agreement 4atike Performance Measures between Old Nationdl an
certain key associates (incorporated by referem&hibit 10(at) of Old National’'s Annual Report Borm 10-K
for the year ended December 31, 200

Form of 2010 “Service Based” Restricted Stock AwAgileement between Old National and certain key
associates (incorporated by reference to Exhik@u)0of Old National’s Annual Report on Form 104¢ the year
ended December 31, 2009

Voting agreement by and among directors of Monraad®rp (incorporated by reference to Exhibit 16.Olal
Nationa’'s Current Report on Forn-K filed with the Securities and Exchange CommissiarOctober 6, 2010).

Form of Employment Agreement for Robert G. Jonesd(iporated by reference to Exhibit 10.1 of Oldidizl’'s
Current Report on Formr-K filed with the Securities and Exchange Commissiardanuary 27, 2011)

Form of Employment Agreement for Barbara A. Murp@¥yyristopher A. Wolking, Allen R. Mounts and DaByl
Moore (incorporated by reference to Exhibit 10.22¢d National's Current Report on Formikdwith the Securitie
and Exchange Commission on January 27, 20:

Form of 2011 Performance Share Award Agreement terial Performance Measures between Old Natiorthl an
certain key associates is filed herewit

Form of 2011 Performance Share Award Agreement JatRe Performance Measures between Old Nationgl an
certain key associates is filed herewit
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Exhibit
Number
(ax) Form of 2011 “Service Based” Restricted Stock AwAgileement between Old National and certain key
associates is filed herewitr

21 Subsidiaries of Old National Bancc
23.1 Consent of Crowe Horwath LL
31.1 Certification of Principal Executive Officer pursugo Section 302 of the Sarba-Oxley Act of 2002
31.2 Certification of Principal Financial Officer pursuao Section 302 of the Sarba-Oxley Act of 2002
32.1 Certification of Principal Executive Officer pursugo Section 906 of the Sarba-Oxley Act of 2002
32.2 Certification of Principal Financial Officer pursuao Section 906 of the Sarba-Oxley Act of 2002
101 The following materials from Old National Bancor@snual Report on Form 10-K Report for the yearazhd

December 31, 2010, formatted in XBRL: (i) the Cditsded Balance Sheets, (ii) the Consolidated Statds of
Income, (iii) the Consolidated Statements of Charige&shareholders’ Equity, (iv) the Consolidatedt&tnents of
Cash Flows, and (v) the Notes to Consolidated FiahiStatements, tagged as blocks of tex

* Management contract or compensatory plan or arraagt
**  Furnished, not file
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, Old Natidras duly caused this report
to be signed on its behalf by the undersignedeti@o duly authorized.

OLD NATIONAL BANCORP

By: /s/ Robert G. Jones Date: February 25, 2011
Robert G. Jone:
President and Chief Executive Offic
(Principal Executive Officer

Pursuant to the requirements of the Securities &xgl Act of 1934, this report has been signed belowebruary 25, 2011, by the
following persons on behalf of Old National andhe capacities indicated.

By: /s/ Joseph D. Barnette, Jr. By: /s/ Robert G. Jones
Joseph D. Barnette, Jr., Direc Robert G. Jone:
President and Chief Executive Offic
(Principal Executive Officer

By: /s/ Alan W. Braur By: /s/ Marjorie Z. Soyugen
Alan W. Braun, Directo Marjorie Z. Soyugenc, Directc
By: /s/ Larry E. Dunigal By: /s/ Kelly N. Stanley
Larry E. Dunigan Kelly N. Stanley, Directo
Chairman of the Board of Directa
By: /s/ Arthur H. McElwee Ji By: /s/ Linda E. White
Arthur H. McElwee Jr., Directc Linda E. White, Directo
By: /s/ Niel C. Ellerbrool By: /s/ Christopher A. Wolkinq
Niel C. Ellerbrook, Directo Christopher A. Wolking
Senior Executive Vice Preside
By: /s/ Andrew E. Goebel Financial Officer (Principal Financial Officer)

Andrew E. Goebel, Directc

By: /s/ Phelps L. Lambe By: /s/ Joan M. Kisse
Phelps L. Lambert, Directc Joan M. Kissel
Senior Vice President and Corporate Contr
(Principal Accounting Officer

By: /s/ James T. Morris
James T. Morris, Directc
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Exhibit 10(av)

OLD NATIONAL BANCORP
2008 INCENTIVE COMPENSATION PLAN
PERFORMANCE SHARE AWARD AGREEMENT
(INTERNAL PERFORMANCE FACTORS)

This Award Agreement (“Agreement”) is entered im® of January 27, 2011 (“Grant Datelly and between Old Natior
Bancorp, an Indiana corporation (“Company”), and , an officer or employee of the Company or onets
Affiliates (“Participant”).

Background

A. The Company adopted the Old National Bancorp820entive Compensation Plan (“Plarty further the growth ar
financial success of the Company and its Affiliateg aligning the interests of participating offiseand key employe
(“participants”) more closely with those of the Coamy’s shareholders, providing participants with an #aldal incentive fo
excellent individual performance, and promotinghteark among participants.

B. The Company believes that the goals of the em be achieved by granting Performance ShareBgible officers an
other key employees.

C. The Compensation and Management Development Qteenof the Board has determined that a grant exfdPmanc
Shares to the Participant, as provided in this Aw&greement, is in the best interests of the Comand its Affiliates and furthe
the purposes of the Plan.

D. The Participant wishes to accept the Compamyant of Performance Shares, subject to the tamdsconditions of th
Award Agreement, the Plan and the Company’s Stoskédship Guidelines.

Agreement
In consideration of the premises and the mutua¢oants herein contained, the Company and the Particagree as follows:

1. Defined Terms. For purposes of this Agreement, if the firstdetvf a word (or each word in a term) is capitalizéne terr
shall have the meaning provided in this Agreemanif, such term not defined by this Agreement, iieaning specified in the Plan.

(a) “Adjusted Share Distributiortheans, with respect to a Performance Share, a mushléole and fractional Shares eque
the sum of the Unadjusted Share Distribution aeddlvidend Adjustment.

(b) “Appendix A” means Appendix A to this Agreemgwhich is hereby incorporated herein and maderiahgaeof.




(c) “Dividend Adjustment’'means, with respect to a Performance Share, a nushiéole and fractional Shares, determine
provided in Section 6, which is added to the Unsidid Share Distribution to reflect dividend paymnsedtiring the Performan
Period on the Shares included in the UnadjustedeSDistribution.

(d) “Maximum Performanceimeans the Performance Goal achievement requirethdomaximum permissible distribution w
respect to a Performance Share, as set out in Appén

(e) “Minimum Performanceineans the minimum Performance Goal achievementregtjfor any distribution to be made w
respect to a Performance Share, as set out in Appén

(f) “Performance Goalmeans a financial target on which the distributigth respect to a Performance Share is based,t
out in Appendix A.

(9) “Performance Period” means the PerformanceoBespecified in Appendix A.

(h) “Performance Shareimeans a contingent right awarded pursuant to thlgsedment for distribution of a Share u
attainment of the Performance Goals as set forfpjpendix A.

(i) “Section” refers to a Section of this Agreement

() “Target Performance’means the Performance Goal achievement requiredhéottargeted distribution with respect t
Performance Share, as set out in Appendix A. IigéaiPerformance is achieved but not exceeded fdPeaformance Goals, t
Unadjusted Share Distribution with respect to ddPerance Share is one share of the Company’s vatingmon stock (“Share”).

(k) “Unadjusted Share Distributionfieans, with respect to a Performance Share, thertoimber of Shares to be distribute
the Participant, before adding the Dividend Adjustinor subtracting required tax withholding.

2. Incorporation of Plan Terms. All provisions of the Plan, including definition®(the extent that a different definition is
provided in this Agreement), are incorporated hewreid expressly made a part of this Agreement lBraece. The Participe
hereby acknowledges that he or she has receivepyaot the Plan.

3. Award of Performance Shares. The Committee has awarded the Participant () Performance Shares, effec
as of the Grant Date, subject to the terms anditiond of the Plan and this Agreement.

4. Contingent Distribution on Account of Performance $ares.

(a) Except as provided in Section 5, no distributshall be made with respect to any PerformanceeShaless (i) Minimur
Performance is achieved or exceeded, and (ii) #rédipant (A) is continually employed by the Compaand/or an Affiliate at ¢
times from the award of the Performance Shared th&idate on which Shares are distributed purst@r@ubsection (c) belo
provided, however, the Committee may, in its disore waive the continuous employment requiremanthis clause (ii), or (B)
Terminates Service during the Performance Perioglcopunt of his death, Disability, or Retirement.




(b) All distributions on account of a Performands& shall be made in the form of Shares. The Wiséelj Share Distributic
with respect to a Performance Share, if any, ieddpnt on the Comparsyachievement of the Performance Goals, as speai
Appendix A. By way of example, if Target Performarfor the Performance Period is achieved but noteded with respect to e:
Performance Goal, the Unadjusted Share Distribugluail consist of one share of the Company’s votiammmon stock (“Sharg”
The number of Shares distributed on account ofrbofeance Share shall be increased by the Dividedjdstment to determine t
Adjusted Share Distribution and reduced by appleabx withholding as provided in Section 10. Iftea reduction for ta
withholding, the Participant is entitled to a fiaaial Share, the net number of Shares distributettheé Participant shall be rount
down to the next whole number of Shares.

(c) Except as expressly provided in Section 5,Gbenpany shall distribute the Adjusted Share Distidn, reduced to refle
tax withholding, after December 31, 2013, but et than March 31, 2014.

(d) Notwithstanding any other provision of this Agment, the Committee may, in its sole discretiteduce the number
Shares that may be distributed as determined porsoghe Adjusted Share Distribution calculatiat ®rth above. The precedi
sentence shall not apply to a distribution madeyamt to Section 5.

5. Change in Control. If a Change in Control occurs during the PerforneaReriod, and the Participant has been contir
employed by the Company and/or an Affiliate frora tArant Date until the day preceding the Chand@antrol date, the Compa
shall distribute to the Participant on the Chang€adntrol date or within thirty days thereafter thember of Shares through the ¢
of the Change in Control (pnated for the Performance period), increased byDik&lend Adjustment, that would have been pa
the Participant pursuant to Section 4, if (i) trertleipant had satisfied the employment requirenwdrbubsection 4(a), and (ii) t
Performance Period ended on the Change in Corditel with earned Performance Shares to be calcubateed on actual Compe
performance relative to the Performance Goals géiseo€hange in Control date. In determining the peinof Shares to be distribu
to the Participant pursuant to this Section, nad#md Adjustment shall be made on account of gdted dividends after ti@&hang:
in Control date. The Committee, in its sole didoretmay elect for the Company to pay the Partigipm lieu of distributing Share
the cash equivalent of the Shares to be distribiteétle Participant pursuant to this Section. Upoch cash payment or distribut
of Shares, the Company’s obligations with respeth¢ Performance Shares shall end.

6. Dividend Adjustment. Except as otherwise provided for in this AgreemenBDividend Adjustment shall be added to
Unadjusted Share Distribution. The Dividend Adjustinshall be a number of Shares equal to the nuofl®hares that would ha
resulted, if each dividend paid during the PerfaroeaPeriod on the Shares included in the UnadjuSkede Distribution had be
immediately reinvested in Shares.




7. Performance Goals.The applicable Performance Goals, the weight giceeach Performance Goal, and the Minin
Performance, Target Performance, and Maximum Ragnce are set out in Appendix A.

8. Participant’s Representations.The Participant agrees, upon request by the Compadybefore the distribution of She
with respect to the Performance Shares, to prowidten investment representations as reasonabjyested by the Company. 1
Participant also agrees that, if he or she is a Ipeerof the Companyg’ Executive Leadership Group at the time the Share
distributed, and if at that time he or she hassatisfied the Company’Stock Ownership guidelines, the Participant wdlhtinue tt
hold the Shares received in the Distribution ustich time as the Participant has satisfied the @aowyip Stock Ownersh
requirement.

9. Income and Employment Tax Withholding. All required federal, state, city, and local incoarad employment taxes tl
arise on account of the Performance Shares shaktisfied through the withholding of Shares othisendistributable pursuant to t
Agreement.

10. Nontransferability. The Participans interest in the Performance Shares or any disioib with respect to such Shares |
not be (i) sold, transferred, assigned, marginedumbered, bequeathed, gifted, alienated, hypotbecagledged, or otherwi
disposed of, whether by operation of law, whethaluntarily or involuntarily or otherwise, other thdy will or by the laws ¢
descent and distribution, or (ii) subject to exemut attachment, or similar process. Any attemptedpurported transfer
contravention of this Section shall be null anddvab initio and of no force or effect whatsoever.

11. Indemnity. The Participant hereby agrees to indemnify and Hadmless the Company and its Affiliates (and
respective directors, officers and employees),thedCommittee, from and against any and all losdasns, damages, liabilities &
expenses based upon or arising out of the incoresstor alleged incorrectness of any representatiae by Participant to t
Company or any failure on the part of the Partiotp@ perform any agreements contained herein. Admticipant hereby furth
agrees to release and hold harmless the Companisaaftfiliates (and their respective directorsfiodrs and employees) from &
against any tax liability, including without limtian, interest and penalties, incurred by the Eigdint in connection with his or t
participation in the Plan.

12. Changes in Sharesin the event of any change in the Shares, as destin Section 4.04 of the Plan, the Commi
consistent with the principles set out in such Bectwill make appropriate adjustment or substimtin the number of Performar
Shares, so that the contingent economic valueR#riormance Share remains substantially the saheeCbmmittees determinatio
in this respect will be final and binding upon @dirties.

13. Effect of Headings.The descriptive headings used in this Agreemenireerted for convenience and identification «
and do not constitute a part of this Agreemenpfmposes of interpretation.




14. Controlling Laws. Except to the extent superseded by the laws ofuthieed States, the laws of the State of Indi
without reference to the choice of law principlesreof, shall be controlling in all matters relgtio this Agreement.

15. Counterparts. This Agreement may be executed in two (2) or mownterparts, each of which will be deemed an oaig
but all of which collectively will constitute onend the same instrument.

16. Recoupment/Clawback.Any grant of Performance Shares under this Agre¢meany other award granted or paid to
Participant under the Compasy2008 Incentive Compensation Plan, whether irfdha of stock options, stock appreciation rig
restricted stock, performance units, performan@res) stock or cash, is subject to recoupment lawtack” by the Company |
accordance with the CompasyBonus Recoupment/Clawback Policy, as may be aadeficbm time to time. This Sectic
“Recoupment/Clawback,” shall survive terminatiorttué Agreement.

IN WITNESS WHEREOF, the Company, by its officer itvender duly authorized, and the Participant, heaesed thi
Performance Share Award Agreement to be executetithe day and year first above written.

PARTICIPANT

Accepted by Date

Printed Name

OLD NATIONAL BANCORP

By:
Kendra L. Vanz¢

Executive Vice Preside— Chief Human Resources Offic
Old National Bancor




APPENDIX A TO 2011 PERFORMANCE AWARD AGREEMENT
(Internal Performance Factors)

Grant Date: , 2011
Performance Shares AwardedSee Section 3 of the Agreement
Performance Period:January 1, 2011, through December 31, 2011

Internal Factors for Determining Amount Payable Pursuant to Performance Award

The number of Shares payable on account of a Pesfice Share (before any Dividend Adjustment omtdltholding) will be
based on the collective results of the followingethperformance factors (“Performance Factors”induthe Performance Period:

1. Earnings Per Share (EPS);
2. Net Charge Off Ratio.
Definitions Related to Internal Performance Factors
Earnings Per Share (EPSEarnings Per Share is defined as GAAP EPS, astezpin the Company’s Form X0for the fisca

year ending December 31, 2011 excluding, howewtraerdinary items and n-recurring charges, both as determined under G.
recognized during the fiscal year ending DecemhefB11.

Net Charge Off Ratio Net Charge Off Ratio is defined as the averagie &f Net Charge Offs to Average Loans, botl
reported in the Company’s Form 10-K, for the fisgahr ending December 31, 2011.

Performance Weighting Fraction

“Performance Weighting Fractionfieans the relative importance of each performaneasare in evaluating performance
determining the number of Shares to be distribteefore any Dividend Adjustment or tax withholdingjth respect to ea
Performance Share. The following weight has besigasd to each performance factor:

EPS Net Charge Off
Growth Ratio
50% 50%




Calculation of Performance

For each Performance Factor, the performance ieWebe determined at the end of the PerformanagoBeThe performanc
level will then be multiplied by the Performance igtging Fraction for each Performance Factor, tesylin the Compang
Weighted Average Performance LevEhe table below shows the percentage of Shares issbed with respect to each Performe
Share (before any Dividend Adjustment or tax withlirgg) at various performance levels:

2011 Percent of
Performance Range 2011 GAAP EP¢ Net Charge Off Ratic  Incentive Earnec
MAXIMUM $ 0.6¢ 0.39(% 20(%
0.6t 0.411% 19%%
0.64 0.43% 18€%
0.6: 0.45%% 17%
0.62 0.47% 171%
0.61 0.49%% 164%
0.6( 0.51% 157%
0.5¢ 0.54(% 15(%
0.5¢ 0.561% 14%%
0.57 0.58% 13€%
0.5€ 0.60%% 12%
0.5¢ 0.626% 121%
0.54 0.647% 114%
0.5t 0.66% 107%
TARGET $ 0.52 0.69(% 100%
0.51 0.70% 95%
0.5C 0.728% 91%
0.4¢ 0.746% 86%
0.4¢ 0.765% 81%
0.47 0.784% T7%
0.4€ 0.803% 72%
0.4t 0.821% 67%
0.44 0.84(% 63%
0.4: 0.85% 58%
0.4z 0.878% 53%
0.41 0.89¢% 49%
0.4C 0.915% 44%
0.3¢ 0.93%% 39%
0.3¢ 0.95% 34%
0.37 0.971% 30%
MINIMUM $ 0.3¢ 0.99(% 25%

The results for a given Performance Factor willreduced to the next lowest level, if the final ficial result does not equal one
the levels listed in the above schedule.




Example: The following example shows the Unadjusted Shamsdribution on account of 1,000 Performance Shdrased on or

possible achievement of Performance Goals.

2011
GAAP Net Charge
EPS Off Ratio Total
Actual Resulte $ 0.5¢ 71%
Performance Level ( 142% 91%
Factor Weight (b 50% 50%
Weighted Performance (a times 71.5% 45.5% 117%

Shares Issued With Respect to the Performance Sti@efore Dividend
Adjustment or Withholding

Timing of Award Determination and Distribution

117C

Once performance results for the Company are krawchapproved by the auditors, the Compensation Gtieawill review
and approve the final performance results for d2etiormance Factor. The Shares will be distribireglccordance with the timi

set forth in Section 4(c) of this Agreement.



Exhibit 10(aw)

OLD NATIONAL BANCORP
2008 INCENTIVE COMPENSATION PLAN
PERFORMANCE SHARE AWARD AGREEMENT
(RELATIVE PERFORMANCE MEASURES)

This Award Agreement (“Agreement”) is entered im® of January 27, 2011 (“Grant Datelly and between Old Natior
Bancorp, an Indiana corporation (“Company”), and , an officer or employee of the Company or onets
Affiliates (“Participant”).

Background

A. The Company adopted the Old National Bancorp820entive Compensation Plan (“Plarty further the growth ar
financial success of the Company and its Affiliateg aligning the interests of participating offiseand key employe
(“participants”) more closely with those of the Coamy’s shareholders, providing participants with an #aldal incentive fo
excellent individual performance, and promotinghteark among participants.

B. The Company believes that the goals of the em be achieved by granting Performance ShareBgible officers an
other key employees.

C. The Compensation and Management Development Qteenof the Board has determined that a grant exfdPmanc
Shares to the Participant, as provided in this Aw&greement, is in the best interests of the Comand its Affiliates and furthe
the purposes of the Plan.

D. The Participant wishes to accept the Compamyant of Performance Shares, subject to the tamdsconditions of th
Award Agreement, the Plan and the Company’s Stoskédship Guidelines.

Agreement
In consideration of the premises and the mutua¢oants herein contained, the Company and the Particagree as follows:

1. Defined Terms. For purposes of this Agreement, if the firstdetvf a word (or each word in a term) is capitalizéne terr
shall have the meaning provided in this Agreemanif, such term not defined by this Agreement, iieaning specified in the Plan.

(a) “Adjusted Share Distributiortheans, with respect to a Performance Share, a mushléole and fractional Shares eque
the sum of the Unadjusted Share Distribution aeddlvidend Adjustment.

(b) “Appendix A” means Appendix A to this Agreemgwhich is hereby incorporated herein and maderiahgaeof.




(c) “Dividend Adjustment’'means, with respect to a Performance Share, a nushiéole and fractional Shares, determine
provided in Section 6, which is added to the Unsidid Share Distribution to reflect dividend paymnsedtiring the Performan
Period on the Shares included in the UnadjustedeSDistribution.

(d) “Maximum Performanceimeans the Performance Goal achievement requirethdomaximum permissible distribution w
respect to a Performance Share, as set out in Appén

(e) “Minimum Performanceineans the minimum Performance Goal achievementregtjfor any distribution to be made w
respect to a Performance Share, as set out in Appén

(f) “Performance Goalmeans a financial target on which the distributigth respect to a Performance Share is based,t
out in Appendix A.

(9) “Performance Period” means the PerformanceoBespecified in Appendix A.

(h) “Performance Shareimeans a contingent right awarded pursuant to thlgsedment for distribution of a Share u
attainment of the Performance Goals as set fortApgendix A.

(i) “Section” refers to a Section of this Agreement

() “Target Performance’means the Performance Goal achievement requiredhéottargeted distribution with respect t
Performance Share, as set out in Appendix A. IigéaiPerformance is achieved but not exceeded fdPeaformance Goals, t
Unadjusted Share Distribution with respect to ddPerance Share is one share of the Company’s vatingmon stock (“Share”).

(k) “Unadjusted Share Distributionfieans, with respect to a Performance Share, thertoimber of Shares to be distribute
the Participant, before adding the Dividend Adjustinor subtracting required tax withholding.

2. Incorporation of Plan Terms. All provisions of the Plan, including definition®(the extent that a different definition is
provided in this Agreement), are incorporated hewreid expressly made a part of this Agreement lBraece. The Participe
hereby acknowledges that he or she has receivepyaot the Plan.

3. Award of Performance Shares. The Committee has awarded the Participant () Performance Shares, effec
as of the Grant Date, subject to the terms anditiond of the Plan and this Agreement.

4. Contingent Distribution on Account of Performance $ares.

(a) Except as provided in Section 5, no distributshall be made with respect to any PerformanceeShaless (i) Minimur
Performance is achieved or exceeded, and (ii) #rédipant (A) is continually employed by the Compaand/or an Affiliate at ¢
times from the award of the Performance Shared th&idate on which Shares are distributed purst@r@ubsection (c) belo
provided, however, the Committee may, in its disore waive the continuous employment requirementhis clause (ii), ¢
(B) Terminates Service during the Performance Basimaccount of his death, Disability, or Retiretmen




(b) All distributions on account of a Performands& shall be made in the form of Shares. The Wiséelj Share Distributic
with respect to a Performance Share, if any, ieddpnt on the Comparsyachievement of the Performance Goals, as speai
Appendix A. By way of example, if Target Performarfor the Performance Period is achieved but noteded with respect to e:
Performance Goal, the Unadjusted Share Distribugluail consist of one share of the Company’s votiammmon stock (“Sharg”
The number of Shares distributed on account ofrbofeance Share shall be increased by the Dividedjdstment to determine t
Adjusted Share Distribution and reduced by appleabx withholding as provided in Section 10. Iftea reduction for ta
withholding, the Participant is entitled to a fiaaial Share, the net number of Shares distributettheé Participant shall be rount
down to the next whole number of Shares.

(c) Except as expressly provided in Section 5,Gbenpany shall distribute the Adjusted Share Distidn, reduced to refle
tax withholding, not later than March 31st of tlsdemdar year following the year in which the Parfance Period ends.

(d) Notwithstanding any other provision of this Agment, the Committee may, in its sole discretiteduce the number
Shares that may be distributed as determined porsoghe Adjusted Share Distribution calculatiat ®rth above. The precedi
sentence shall not apply to a distribution madeyamt to Section 5.

5. Change in Control. If a Change in Control occurs during the PerforneaReriod, and the Participant has been contir
employed by the Company and/or an Affiliate frora tArant Date until the day preceding the Chand@antrol date, the Compa
shall distribute to the Participant on the Chang€ontrol date or within thirty days thereafter thenmber of Shares actually ear
through the date of the Change in Control (mted for the Performance period), increased byDik@lend Adjustment, that wou
have been paid to the Participant pursuant to @edti if (i) the Participant had satisfied the eoyphent requirement of Subsection 4
(@), and (ii) the Performance Period ended on thenGe in Control date with earned Performance Sharbe calculated based
actual Company performance relative to the Perfaneaoals as of the Change in Control date. Inraéténg the number of Shat
to be distributed to the Participant pursuant te Section, no Dividend Adjustment shall be madeaorount of anticipated divider
after the Change in Control date. The Committeadtsirsole discretion, may elect for the Companyay the Participant, in lieu
distributing Shares, the cash equivalent of ther&h#o be distributed to the Participant pursuarnthts Section. Upon such ci
payment or distribution of Shares, the Companyligakions with respect to the Performance Shara$i shd.

6. Dividend Adjustment. Except as otherwise provided for in this AgreemenBDividend Adjustment shall be added to
Unadjusted Share Distribution. The Dividend Adjustinshall be a number of Shares equal to the nuofl®hares that would ha
resulted, if each dividend paid during the PerfaroeaPeriod on the Shares included in the UnadjuSkede Distribution had be
immediately reinvested in Shares.




7. Performance Goals.The applicable Performance Goals, the weight giceeach Performance Goal, and the Minin
Performance, Target Performance, and Maximum Ragnce are set out in Appendix A.

8. Participant’s Representations.The Participant agrees, upon request by the Compadybefore the distribution of She
with respect to the Performance Shares, to prowidten investment representations as reasonabjyested by the Company. 1
Participant also agrees that, if he or she is a Ipeerof the Companyg’ Executive Leadership Group at the time the Share
distributed, and if at that time he or she hassatisfied the Company’Stock Ownership guidelines, the Participant wdlhtinue tt
hold the Shares received in the Distribution ustich time as the Participant has satisfied the @aowyip Stock Ownersh
requirement.

9. Income and Employment Tax Withholding. All required federal, state, city, and local incoarad employment taxes tl
arise on account of the Performance Shares shaktisfied through the withholding of Shares othisendistributable pursuant to t
Agreement.

10. Nontransferability. The Participans interest in the Performance Shares or any disioib with respect to such Shares |
not be (i) sold, transferred, assigned, marginedumbered, bequeathed, gifted, alienated, hypotbecagledged, or otherwi
disposed of, whether by operation of law, whethaluntarily or involuntarily or otherwise, other thdy will or by the laws ¢
descent and distribution, or (ii) subject to exemut attachment, or similar process. Any attemptedpurported transfer
contravention of this Section shall be null anddvab initio and of no force or effect whatsoever.

11. Indemnity. The Participant hereby agrees to indemnify and Hadmless the Company and its Affiliates (and
respective directors, officers and employees),thedCommittee, from and against any and all losdasns, damages, liabilities &
expenses based upon or arising out of the incoresstor alleged incorrectness of any representatiae by Participant to t
Company or any failure on the part of the Partiotp@ perform any agreements contained herein. Admticipant hereby furth
agrees to release and hold harmless the Companisaaftfiliates (and their respective directorsfiodrs and employees) from &
against any tax liability, including without limtian, interest and penalties, incurred by the Eigdint in connection with his or t
participation in the Plan.

12. Changes in Sharesin the event of any change in the Shares, as destin Section 4.04 of the Plan, the Commi
consistent with the principles set out in such Bectwill make appropriate adjustment or substimtin the number of Performar
Shares, so that the contingent economic valueR#riormance Share remains substantially the saheeCbmmittees determinatio
in this respect will be final and binding upon @dirties.

13. Effect of Headings.The descriptive headings used in this Agreemenireerted for convenience and identification «
and do not constitute a part of this Agreemenpfmposes of interpretation.




14. Controlling Laws. Except to the extent superseded by the laws ofuthieed States, the laws of the State of Indi
without reference to the choice of law principlesreof, shall be controlling in all matters relgtio this Agreement.

15. Counterparts. This Agreement may be executed in two (2) or mownterparts, each of which will be deemed an oaig
but all of which collectively will constitute onend the same instrument.

17. Recoupment/Clawback.Any grant of Performance Shares under this Agre¢meany other award granted or paid to
Participant under the Compasy2008 Incentive Compensation Plan, whether irfdha of stock options, stock appreciation rig
restricted stock, performance units, performan@res) stock or cash, is subject to recoupment lawtack” by the Company |
accordance with the CompasyBonus Recoupment/Clawback Policy, as may be aadeficbm time to time. This Sectic
“Recoupment/Clawback,” shall survive terminatiorttué Agreement.

IN WITNESS WHEREOF, the Company, by its officer itvender duly authorized, and the Participant, heaesed thi
Performance Share Award Agreement to be executetithe day and year first above written.

PARTICIPANT

Accepted by Date:

Printed Name

OLD NATIONAL BANCORP

By:
Kendra L. Vanz¢

Executive Vice Preside— Chief Human Resources Offic
Old National Bancor




APPENDIX A TO 2011 PERFORMANCE AWARD AGREEMENT
(Relative Performance Measures)

Grant Date: , 2011
Performance Shares AwardedSee Section 3 of the Agreement
Performance Period:January 1, 2011, through December 31, 2013

Relative Factors for Determining Amount Payable Pusuant to Performance Award

The number of Shares payable on account of a Pesfice Share (before any Dividend Adjustment omtdltholding) will be
based on the results of the following relative perfance factor (“Performance FactodQring the Performance Period, as meas
against the comparator “Peer” group:

Total Shareholder Return (TSR)Total Shareholder Return means the thmesth average stock price for the pe
ending December 31, 2010 (“Calculation Period”) paned to the thremonth average stock price for the period en
December 31, 2013 (“Calculation Period”) for thenpany and the Peer Group. The thne@ath average stock price v
be determined by averaging the closing stock pateeach day during the three months ending on th@icable
December 31, including adjustments for cash ancksdividends.

Peer Group.The “Peer Group” is made up of the following:

Company Nam: Ticker State
COMMERCE BANCSHARES INC CBSH MO
CULLEN/FROST BANKERS INC CFR X
VALLEY NATIONAL BANCORP VLY NJ
BANCORPSOUTH INC BXS MS
BANK OF HAWAII CORP BOH HI
WINTRUST FINANCIAL CORP WTFC IL
FIRSTMERIT CORF FMER OH
IBERIABANK CORP IBKC LA
WHITNEY HOLDING CORP WTNY LA
UMB FINANCIAL CORP UMBF MO
TRUSTMARK CORP TRMK MS
PROSPERITY BANCSHARES INt PRSF X
FIRST MIDWEST BANCORP INC FMBI IL
FIRST INTERSTATE BANCSYSTENM FIBK MT
SUSQUEHANNA BANCSHARES INC SUSQ PA
MB FINANCIAL INC/MD MBFI IL
UNITED BANKSHARES INC/WV UBSI WV
FIRST COMMONWLTH FINL CP/PA FCF PA
GLACIER BANKCORP INC GBCI MT
F N B CORP/FL FNB PA
HANCOCK HOLDING CO HBHC MS
PARK NATIONAL CORP PRK OH
FIRST FINL BANKCORP INC/OK FFBC OH
WESBANCO INC WSBC WV
PINNACLE FINL PARTNERS INC PNFP TN
STERLING BANCSHRS/TX SBIB X
1ST SOURCE COR| SRCE IN
FIRST MERCHANTS CORI FRME IN
BANCFIRST CORP/OK BANK OK
CHEMICAL FINANCIAL CORP CHFC M
S & T BANCORP INC STBA PA
HEARTLAND FINANCIAL USA INC HTLF 1A




A Peer Group member shall be removed if it is asgliduring the Performance Period.

Calculation of Performance

For the Performance Factor, the performance forQbmpany and the Peer Group members will be detexdnand then tt
percentile raking of the Company shall be deterchia& compared to the Peer Group. The Comgangicentile Rank will be usec
determine the percentage, if any, of the Shareswedarnder the Performance Share award.

The table below shows the percentage of Sharesetissued with respect to each Performance Sharferé¢bany Dividen
Adjustment or tax withholding) at various perforrearievels:

Average
Percentile Rank vs. Pe % of Share:
Group Earned Performance Leve
< 25% 0%
25% 25% Threshold
35% 50%
45% 75%
50% 100% Target
55% 125%
65% 150%
75% 175%
90% & Up 200% Maximum

The percentile rank will be reduced to the nextdeiMevel if the final percentile rank does not&gqune of the levels listed in 1
above schedule. For example, if the Compar®ércentile Rank is 48%, 0.75% of one Share welidsued with respect to ei

Performance Share.




Timing of Award Determination and Distribution

Once performance results for the Company are krawchapproved by the auditors, the Compensation Gtieawill review
and approve the final performance results for tegdPmance Factor. The Shares will be distributeddcordance with the timing
forth in Section 4(c) of this Agreement.



Exhibit 10(ax)

OLD NATIONAL BANCORP
2008 INCENTIVE COMPENSATION PLAN
RESTRICTED STOCK AWARD AGREEMENT

THIS AWARD AGREEMENT (the “Agreement”), made and executed as of January 27, 2011 (the “Grant Date"), between
Old National Bancorp, an Indiana corporation (the “Company”), and , an officer or employee of the Company or one
of its Affiliates (the “Participant”).

WITNESSETH:

WHEREAS, the Company has adopted the Old National Bancorp 2008 Incentive Compensation Plan (the “Plan”) to
further the growth and financial success of the Company and its Affiliates by aligning the interests of Participants, through
the ownership of Shares and through other incentives, with the interests of the Company’s shareholders, to provide
Participants with an incentive for excellence in individual performance and to promote teamwork among Participants; and

WHEREAS, it is the view of the Company that this goal can be achieved by granting Restricted Stock to eligible
officers and other key employees; and

WHEREAS, the Participant has been designated by the Compensation Committee as an individual to whom
Restricted Stock should be granted as determined from the duties performed, the initiative and industry of the Participant
and his or her potential contribution to the future development, growth and prosperity of the Company;

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the Company and
the Participant agree as follows:

1. Award of Restricted Stock . The Company hereby awards to the Participant Shares of Restricted Stock
(hereinafter, the “Restricted Stock”), subject to the terms and conditions of this Agreement, the Plan and the Company’s
Stock Ownership Guidelines. All provisions of the Plan, including defined terms, are incorporated herein and expressly
made a part of this Agreement by reference. The Participant hereby acknowledges that he or she has received a copy of
the Plan.

2. Period of Restriction . The Period of Restriction shall begin on the Grant Date and lapse, except as otherwise
provided in Sections 3 and 4 of this Agreement, as follows:

Percent of Restricted Stock

Effective Date Awarded

February 1, 2011 33.3%
February 1, 2012 33.3%
February 1, 2013 33.4%

3. Change in Control . If a Change in Control occurs during the Period of Restriction and the Participant is
terminated without “cause” or the Participant terminates for “Good Reason” following the Change in Control, then the
Period of Restriction set forth in Section 2 shall lapse. However, if a Change in Control occurs during the Period of
Restriction and the Participant continues as an employee of the Company or its successor following the Change in
Control, then the Period of Restriction shall continue to lapse at the times specified in Section 2 of this Agreement.




4. Termination of Service . Notwithstanding any other provision of this Agreement, in the event of the Participant’s
Termination of Service due to death, Disability or Retirement, the following shall apply:

(&) If the Participant’s Termination of Service is due to death, the Period of Restriction shall lapse, effective as
of the date of death.

(b) If the Participant’'s Termination of Service is due to Disability or Retirement, he or she shall continue to be
treated as a Participant and the Period of Restriction shall lapse at the time specified in Section 2 of this
Agreement; provided, however, that if the Participant dies prior to the end of the Period of Restriction, then
the provisions of subsection (a) of this Section 4 shall apply.

Unless otherwise determined by the Committee in its sole discretion, in the event of the Participant’s Termination of
Service for any other reason, the Shares of Restricted Stock shall be forfeited effective as of the date of the Participant's
Termination of Service.

5. Dividends on Restricted Stock . During the Period of Restriction, the Participant shall be entitled to receive any
cash dividends paid with respect to the Shares of Restricted Stock regardless of whether the Period of Restriction has not
lapsed. All stock dividends paid with respect to Shares of Restricted Stock shall be (a) added to the Restricted Stock, and
(b) subject to all of the terms and conditions of this Agreement and the Plan.

6. Voting Rights . During the Period of Restriction, the Participant may exercise all voting rights with respect to the
Shares of Restricted Stock as if he or she is the owner thereof.

7. Participant 's Representations . The Participant represents to the Company that:

(&) The terms and arrangements relating to the grant of Restricted Stock and the offer thereof have been
arrived at or made through direct communication with the Company or person acting in its behalf and the
Participant;

(b) The Participant has received a balance sheet and income statement of the Company and as an officer or
key employee of the Company:

(i) is thoroughly familiar with the Company’s business affairs and financial condition and

(i) has been provided with or has access to such information (and has such knowledge and experience in
financial and business matters that the Participant is capable of utilizing such information) as is
necessary to evaluate the risks, and make an informed investment decision with respect to, the grant
of Restricted Stock; and

(c) The Restricted Stock is being acquired in good faith for investment purposes and not with a view to, or for
sale in connection with, any distribution thereof.

8. Income and Employment Tax Withholding . All required federal, state, city and local income and employment
taxes which arise on the lapse of the Period of Restriction shall be satisfied through the (a) withholding of Shares required
to be issued under Section 11, or (b) tendering by the Participant to the Company of Shares which are owned by the
Participant, as described in Section 14.02 of the Plan. The Fair Market Value of the Shares to be tendered shall be equal
to the dollar amount of the Company’s aggregate withholding tax obligations, calculated as of the day prior to the day on
which the Period of Restriction ends.




9. Nontransferability . Until the end of the Period of Restriction, the Restricted Stock cannot be (i) sold, transferred,
assigned, margined, encumbered, bequeathed, gifted, alienated, hypothecated, pledged or otherwise disposed of,
whether by operation of law, whether voluntarily or involuntarily or otherwise, other than by will or by the laws of descent
and distribution, or (ii) subject to execution, attachment, or similar process. Any attempted or purported transfer of
Restricted Stock in contravention of this Section 9 or the Plan shall be null and void ab initio and of no force or effect
whatsoever.

10. Issuance of Shares . At or within a reasonable period of time (and not more than 30 days) following execution
of this Agreement, the Company will issue, in book entry form, the Shares representing the Restricted Stock. As soon as
administratively practicable following the date on which the Period of Restriction lapses, the Company will issue to the
Participant or his or her Beneficiary the number of Shares of Restricted Stock specified in Section 1. In the event of the
Participant’s death before the Shares are issued, such stock certificate will be issued to the Participant’'s Beneficiary or
estate in accordance with Section 9.07(d) of the Plan. Notwithstanding the foregoing provisions of this Section 10, the
Company will not be required to issue or deliver any certificates for Shares prior to (i) completing any registration or other
qualification of the Shares, which the Company deems necessary or advisable under any federal or state law or under the
rulings or regulations of the Securities and Exchange Commission or any other governmental regulatory body; and
(i) obtaining any approval or other clearance from any federal or state governmental agency or body, which the Company
determines to be necessary or advisable. The Company has no obligation to obtain the fulfillment of the conditions
specified in the preceding sentence. As a further condition to the issuance of certificates for the Shares, the Company
may require the making of any representation or warranty which the Company deems necessary or advisable under any
applicable law or regulation. Under no circumstances shall the Company delay the issuance of shares pursuant to this
Section to a date that is later than 2-1/2 months after the end of the calendar year in which the Period of Restriction
lapses, unless issuance of the shares would violate federal securities law or other applicable law, in which case the
Company shall issue such shares as soon as administratively feasible (and not more than 30 days) after such issuance
would no longer violate such laws.

11. Mitigation of Excise Tax . Except to the extent otherwise provided in a written agreement between the
Company and the Participant, the Restricted Stock issued hereunder is subject to reduction by the Committee for the
reasons specified in Section 13.01 of the Plan.

12. Participant 's Representations . The Participant agrees that, if he or she is a member of the Company’s
Executive Leadership Group at the time a Period of Restriction lapses, and if at the time the Period of Restriction lapses,
he or she has not satisfied the Company’s Stock Ownership guidelines, the Participant will continue to hold the Shares
received (net of taxes) following the lapse until such time as the Participant has satisfied the Company’s Stock Ownership
requirement.

13. Indemnity . The Participant hereby agrees to indemnify and hold harmless the Company and its Affiliates (and
their respective directors, officers and employees), and the Committee, from and against any and all losses, claims,
damages, liabilities and expenses based upon or arising out of the incorrectness or alleged incorrectness of any
representation made by Participant to the Company or any failure on the part of the Participant to perform any
agreements contained herein. The Participant hereby further agrees to release and hold harmless the Company and its
Affiliates (and their respective directors, officers and employees) from and against any tax liability, including without
limitation, interest and penalties, incurred by the Participant in connection with his or her participation in the Plan.

14. Financial Information . The Company hereby undertakes to deliver to the Participant, at such time as they
become available and so long as the Period of Restriction has not lapsed and the Restricted Stock has not been forfeited,
a balance sheet and income statement of the Company with respect to any fiscal year of the Company ending on or after
the date of this Agreement.

15. Changes in Shares . In the event of any change in the Shares, as described in Section 4.04 of the Plan, the
Committee will make appropriate adjustment or substitution in the Shares of Restricted Stock, all as provided in the Plan.
The Committee’s determination in this respect will be final and binding upon all parties.




16. Effect of Headings and Defined Terms . The descriptive headings of the Sections and, where applicable,
subsections, of this Agreement are inserted for convenience and identification only and do not constitute a part of this
Agreement for purposes of interpretation. Unless otherwise stated, terms used in this Agreement will have the same
meaning as specified in the Employment Agreement or Severance and Change in Control Agreement entered into with
the Participant.

17. Controlling Laws . Except to the extent superseded by the laws of the United States, the laws of the State of
Indiana, without reference to the choice of law principles thereof, shall be controlling in all matters relating to this
Agreement.

18. Counterparts . This Agreement may be executed in two (2) or more counterparts, each of which will be deemed
an original, but all of which collectively will constitute one and the same instrument.

IN WITNESS WHEREOF, the Company, by its officer thereunder duly authorized, and the Participant, have caused
this Restricted Stock Award Agreement to be executed as of the day and year first above written.

PARTICIPANT

Accepted by: Date:
«EXECUTIVE»

OLD NATIONAL BANCORP

By:
Kendra L. Vanzo
EVP, Chief Human Resources Officer
Old National Bancorp




EXHIBIT 21

OLD NATIONAL BANCORP
SUBSIDIARIES OF THE REGISTRANT
AS OF DECEMBER 31, 2010

Name of Subsidiar Jurisdiction of Incorporatic Business Name of Subsidig

Old National Bank United States of Americ  Old National Bank

Old National Realty Company, In Indiana Old National Realty Company, In
ONB Insurance Group, In Indiana Old National Insuranc

American National Trust & Investment Managementfl United States of Americ  Old National Trust Compar



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statements on Forms S-3 (Nos. 3334%,1333-161394), Form &-
(Nos. 333-104818, 333-170151) and Forms S-8 (N83-65516, 333-44820, 333-38312, 333-37656, 333-722333-152769, 333-
161395, 333t71721) of Old National Bancorp of our report, diateebruary 24, 2011, with respect to the consdidinancia
statements of Old National Bancorp and the effecss of internal control over financial reportimghich report appears in tl
Annual Report on Form 10-K of Old National Bancfwpthe year ended December 31, 2010.

Crowe Horwath LLP

Indianapolis, Indiana
February 24, 2011



Exhibit 31.1
FORM OF SECTION 302 CERTIFICATION

I, Robert G. Jones, certify that:

1. | have reviewed this annual report on Forr-K of Old National Bancorg

2. Based on my knowledge, this report doesantain any untrue statement of a material factoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not
misleading with respect to the period covered liy itbport;

3. Based on my knowledge, the financial statémend other financial information included imstheport, fairly present in
all material respects the financial condition, tsaf operations and cash flows of the registeenof, and for, the periods
presented in this repol

4.  The registrant’s other certifying officerdahare responsible for establishing and maintgimiisclosure controls and
procedures (as defined in Exchange Act Rules 13@)and 15d-15 (e)) and internal control overfiitial reporting (as
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hav
a) Designed such disclosure controls and praesdor caused such disclosure controls and puoesdo be designed

under our supervision, to ensure that materialrinégion relating to the registrant, including itnsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report is
being preparec

b) Designed such internal control over finah@@orting, or caused such internal control oweairficial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and th
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples.

c) Evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation;

d) Disclosed in this report any change in #mgistrant’s internal control over financial repodithat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeaport) that has
materially affected, or is reasonably likely to Brélly affect, the registrant’s internal contrales financial
reporting; anc

5. The registrant’s other certifying officerdahhave disclosed, based on our most recent ev@tuaf internal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functior
a) All significant deficiencies and materialak@esses in the design or operation of internarobaver financial

reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and
report financial information; an

b)  Any fraud, whether or not material, thatalwes management or other employees who have disagn role in the
registran’'s internal control over financial reportir

Date: February 25, 2011 By: /s/ Robert G. Jones

Robert G. Jone!
President and Chief Executive Officer
(Principal Executive Officer



Exhibit 31.Z

FORM OF SECTION 302 CERTIFICATION

I, Christopher A. Wolking, certify that:

1. | have reviewed this annual report on Forr-K of Old National Bancorg

2. Based on my knowledge, this report doesantain any untrue statement of a material factoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not
misleading with respect to the period covered liy itbport;

3. Based on my knowledge, the financial statémend other financial information included imstheport, fairly present in
all material respects the financial condition, tsaf operations and cash flows of the registeenof, and for, the periods
presented in this repol

4.  The registrant’s other certifying officerdahare responsible for establishing and maintgimiisclosure controls and
procedures (as defined in Exchange Act Rules 13@)and 15d-15 (e)) and internal control overfiitial reporting (as
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hav
a) Designed such disclosure controls and praesdor caused such disclosure controls and puoesdo be designed

under our supervision, to ensure that materialrinégion relating to the registrant, including itnsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report is
being preparec

b) Designed such internal control over finah@@orting, or caused such internal control oweairficial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and th
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples.

c) Evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation;

d) Disclosed in this report any change in #mgistrant’s internal control over financial repodithat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an atmeport) that has
materially affected, or is reasonably likely to Brélly affect, the registrant’s internal contrales financial
reporting; anc

5. The registrant’s other certifying officerdahhave disclosed, based on our most recent ev@tuaf internal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functior
a) All significant deficiencies and materialak@esses in the design or operation of internarobaver financial

reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and
report financial information; an

b)  Any fraud, whether or not material, thatalwes management or other employees who have disagn role in the
registran’'s internal control over financial reportir

Date: February 25, 2011 By: /s/ Christopher A. Wolking

Christopher A. Wolking
(Principal Financial Officer)



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Old NatibBancorp (the “Company”) on Form I0for the year ending December 31, 2(
as filed with the Securities and Exchange Commissiothe date hereof (the “Report”), |, Robert @hek, Chief Executive Officer
of the Company, certify, pursuant to 18 U.S.C. ®ect350, as adopted pursuant to Section 906 od#rbanes-Oxley Act of 2002,
that

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of
operations of the Company.

By: /s/ Robert G. Jones
Robert G. Jone!
Chief Executive Officer
(Principal Executive Officer)
February 25, 201




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Old NatibBancorp (the “Company”) on Form I0for the year ending December 31, 2(
as filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, ChristopAeWolking, Chief Financial
Officer of the Company, certify, pursuant to 18 ICSSection 1350, as adopted pursuant to Secti6roBthe Sarbane®xley Act of
2002, that

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of
operations of the Company.

By: /s/ Christopher A. Wolking
Christopher A. Wolking
Chief Financial Officer
(Principal Financial Officer)
February 25, 201




